St. Louis City Ordinance 64803

FLOOR SUBSTITUTE

BOARD BILL NO. [99] 227

INTRODUCED BY ALDERMAN PHYLLIS YOUNG
AN ORDINANCE REPEALING ORDINANCE NUMBER 64515,
APPROVED _,19_, AND ENACTING IN LIEU THEROF A
NEW ORDINANCE AUTHORIZING AND DIRECTING THE MAYOR
AND COMPTROLLER OF THE CITY OF ST. LOUIS AND THE PORT
AUTHORITY COMMISSION OF THE CITY OF ST. LOUIS TO EXECUTE
AND DELIVER ON BEHALF OF THE CITY A LEASE AND SUBLEASE
AGREEMENT WITH RESPECT TO A NEW MOORING SITE FOR THE
ADMIRAL RIVERBOAT, A RELOCATION FUNDING AGREEMENT
AND AN OPTION AGREEMENT TO PURCHASE LOAN, ALL WITH
RESPECT TO SUCH RELOCATION, IMPROVEMENTS TO BE
CONSTRUCTED IN CONNECTION THEREWITH AND FUNDING
THEREOF; APPROVING THE FORM OF SUCH LEASE AND SUBLEASE,
RELOCATION FUNDING AGREEMENT AND OPTION AGREEMENT TO
PURCHASE LOAN; CONSENTING TO EXECUTION AND
RECORDATION OF SUCH DOCUMENTS; AUTHORIZING SUCH
FURTHER ACTIONS AS MAY BE REQUIRED IN CONNECTION WITH
THE CONTEMPLATED TRANSACTIONS; AND CONTAINING AN
EMERGENCY CLAUSE.

WHEREAS, President Riverboat Casino-Missouri, Inc., a Missouri
Corporation (the "Company"), currently conducts gaming operations on The
President Casino on the Admiral (the "Admiral), which is currently moored at
a location in the City of St. Louis south of the James B. Eads Bridge pursuant
to an existing lease, as heretofore amended, entered into by the City under the
authority of Ordinance Nos. 58940 and 62638 of the City of St. Louis (the
"City™); and

WHEREAS, the Company desires to relocate the Admiral to a site on the
Mississippi River within the Port District of the City of St. Louis located north
of the Martin Luther King Bridge approximately 1,000 feet north of its current
mooring site, and to make necessary improvements in connection with such
relocation, including, without limitation, the construction of a porte cochere,
ramps and affiliated improvements on the Improved Public Wharf and
improved mooring arrangements in the mooring area (collectively, the



"Relocation Project™) and in connection therewith to lease from the City and
the Port Authority of the City of St. Louis (the "Port Authority") certain real
property and mooring rights at the new mooring site (collectively, the "Leased
Property™); and

WHEREAS, the City desires to enter into a Lease and Sublease Agreement
among the City, the Port Authority, and the Company (the "Lease and
Sublease") to provide for the lease of the Leased Property and the grant of
mooring rights to the Company; and

WHEREAS, the City further desires to facilitate the relocation of the Admiral
to the Leased Property by providing assistance to the Company in financing a
portion of the Relocation Project Costs in order to complete the Relocation
Project; and

WHEREAS, upon the completion of the relocation of the Admiral, it is
anticipated that the Company=s existing lease with respect to the existing
mooring site will terminate; and

WHEREAS, the City has determined that the Relocation Project will increase
the safety of the public visiting the Admiral and will provide economic benefit
to the citizens of the City through increased revenues resulting from increased
patronage of the Admiral due to improved passenger access, and that the
enhanced public safety and increased economic benefits to the citizens of the
City resulting from the Relocation Project furthers the City=s and the Port
Authority=s goals, objectives and policies; and

WHEREAS, it is anticipated that the Company will incur approximately $7
million in costs and expenses associated with the Relocation Project (the
"Relocation Project Costs", as defined herein); and

WHEREAS, the City is authorized pursuant to Article VI, Section 19(a) of the
Constitution of the State of Missouri to exercise all powers which the General
Assembly of the State of Missouri has authority to confer upon any city; and

WHEREAS, the City proposes to execute and deliver a Relocation Funding
Agreement (the "Agreement") among the City, the Port Authority, the
Company, and Mercantile Bank National Association (*Mercantile"), to
provide funding of a portion of the Relocation Project Costs in the net amount
of $3,000,000, pursuant to Article VI, Section 19(a) of the Constitution of the
State of Missouri and the City Charter and this Ordinance No. adopted
by the Board of Aldermen on , 1999 (the "Ordinance"); and




WHEREAS, the City proposes to execute and deliver an Option Agreement to
Purchase Loan (the "Option Agreement"), by and between the City and
Mercantile, to provide for the option to purchase the obligations contemplated
in the Agreement; and

WHEREAS, the obligations of the City pursuant to the Agreement shall be a
special limited obligation of the City payable from moneys annually
appropriated by the Board of Aldermen of the City from the Gaming Revenues,
as defined in the Agreement, which shall be escrowed by the City for such
purpose as provided in the Agreement; and

WHEREAS, Ordinance No. 64515, approved _,19 |, pertaining
to the same subject matter as this Ordinance, is wholly superceded by this
Ordinance;

NOW THEREFORE, BE IT ORDAINED BY THE CITY OF ST. LOUIS AS
FOLLOWS:
Section One. Ordinance Number 64515, approved _,199 ,
and pertaining to the same subject matter as this Ordinance, is hereby
REPEALED, and the following provisions are enacted in lieu thereof.

Section Two. Findings. It is hereby determined and declared that the continued
operation of the President Casino by the President Riverboat Casino-Missouri,
Inc., and its proposed relocation are in the best interest of the City of St. Louis
and that the public will suffer no detriment by the execution of the Lease and
Sublease Agreement with respect to the new mooring site and the adjacent
levee, the Relocation Funding Agreement and the Option Agreement, and the
execution thereof,

Section Three. Authorization of Documents. The City is hereby authorized to
enter into the following agreements:

(a) Lease and Sublease Agreement among the City, the Port Authority and the
Company (the "Lease and Sublease") in substantially the form attached hereto
as Exhibit A and hereby made a part of this Ordinance, with such changes
therein as shall be approved by the Mayor and Comptroller, upon the advice of
the City Counselor of the City executing such documents, such officers=
signatures thereon being conclusive evidence of their approval thereof; and

(b) A Relocation Funding Agreement among the City, the Port Authority and
the Company (the "Agreement") in substantially the form attached hereto as
Exhibit B and hereby made a part of this Ordinance, with such changes therein



as shall be approved by the Mayor and Comptroller, upon the advice of the City
Counselor of the City executing such documents, such officers= signatures
thereon being conclusive evidence of their approval thereof; and

(c) An Option Agreement to Purchase Loan between the City and Mercantile
(the "Option Agreement") in substantially the form attached hereto as Exhibit C
and hereby made a part of this Ordinance, with such changes therein as shall be
approved by the Mayor and Comptroller, upon the advice of the City Counselor
of the City executing such documents, such officers= signatures thereon being
conclusive evidence of their approval thereof.

The foregoing documents, together with such other documents as may be
contemplated thereby or referred to therein, are collectively referred to herein
as the "City Documents."

SECTION FOUR. Further Authority. The City shall, and the officers,
aldermen, officials, agents and employees of the City are hereby authorized and
directed to take such further action, and execute such other documents,
certificates and instruments as may be necessary or desirable to carry out and
comply with the intent of this Ordinance, and to carry out, comply with and
perform the duties of the City with respect to the City Documents. The Mayor
and Comptroller of the City are authorized, empowered and directed to execute
and deliver on behalf of the City an assignment of the payments under the
Relocation Funding Agreement to Mercantile to secure the funding of
$3,000,000 of Relocation Project Costs. Said assignment will contain usual and
customary provisions and will be in a form satisfactory to the City Counselor,
the signatures of the Mayor and the Comptroller thereon and the City
Counselor=s approval as to form being conclusive evidence of such officers=
approval thereof.

Section Five. Severability. If any provision of this Ordinance shall be held or
deemed to be invalid, inoperative or unenforceable as applied in any particular
case in any jurisdiction or jurisdictions or in all jurisdictions, or in all cases
because of conflicts with any provision or provisions hereof or any constitution
or statute or rule of public policy, or for any other reason, such circumstances
shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative or unenforceable
to any extent whatever.



Section Six. Emergency Clause. Passage of this Ordinance being deemed
necessary for the immediate preservation of the health and welfare of the
residents of the City of St. Louis, it is hereby declared to be an emergency
measure within the meaning of Sections 19 and 20 of Article IV of the Charter
of the City of St. Louis and shall become effective immediately upon its
passage and approval by the Mayor.

FUTURE ADVANCE LEASEHOLD DEED OF TRUST

With Security Agreement and Fixture Filing

(Future Advances Secured Hereby Pursuant to Revised Statutes of Missouri up to a
Maximum Principal Amount of $2,400,000)

THIS FUTURE ADVANCE LEASEHOLD DEED OF TRUST (the 'Deed of
Trust') is made asof the  day of , 1999 by and among THE
PORT AUTHORITY OF THE CITY OF ST. LOUIS, a political subdivision of
the State of Missouri, whose mailing address is 1015 Locust Street, Suite 1200,
St. Louis, Missouri 63101 (‘Borrower'), TARQUAD CORPORATION, whose
office is at One Mercantile Center, St. Louis, Missouri 63101, as trustee
(‘Trustee’), and MERCANTILE BANK NATIONAL ASSOCIATION, a
national banking association, having a place of business at One Mercantile
Center, St. Louis, Missouri 63101 ('Bank’). Capitalized terms used and not
otherwise defined herein shall have the meanings assigned to such terms in that
certain Loan Agreement dated as of , 1999 by and between
Bank and The City of St. Louis, Missouri (the 'Loan Agreement’).

RECITALS:

WHEREAS, Borrower has leased from the City certain real property and
mooring rights at a site on the Mississippi River within the Port District of the
City of St. Louis, and further subleased such real property and mooring rights
to the President Riverboat Casino-Missouri, Inc. (the 'President’) pursuant to
the Lease;

WHEREAS, President is currently licensed by the Missouri Gaming
Commission to conduct Gaming Operations (as defined in the Lease) on The
President Casino on the Admiral (the '‘Admiral’), a floating facility moored at
that site;

WHEREAS, President heretofore submitted a proposal to Borrower whereby
President would relocate the Admiral from its current mooring site to a



mooring site of 800 linear feet between the Martin Luther King Bridge and the
south end of the flood wall north of the Martin Luther King Bridge (the
‘Mooring Area’, as defined in the Lease) including riverboat gaming, a porte
cochere, ramps and mooring cells Mississippi River(collectively
referred to as the 'Casino Project');

WHEREAS, in connection with the Lease, Bank has agreed to provide
financing for certain of the costs of the relocation and the Casino Project;

WHEREAS, in connection with such financing, Borrower has executed and
delivered to Bank a promissory note of even date herewith in the aggregate
principal amount of Two Million Four Hundred Thousand Dollars ($2,400,000)
(hereinafter referred to as the 'Note");

AGREEMENT:

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Borrower hereby irrevocably and unconditionally grants,
bargains and sells, conveys and confirms unto the Trustee, in trust, with the
power of sale, for the benefit of Bank, all estate, right, title and interest which
Borrower now has or may later acquire in and to the Mortgaged Property (as
hereinafter defined), subject to the provisions hereof, to secure prompt payment
to Bank of Borrower's Liabilities and the prompt, full and faithful performance
of Borrower's Obligations.

SECTION 1. DEFINITIONS:

The following terms shall have the following meanings (such meanings to be
applicable equally to the singular and plural forms of the defined terms for
purposes hereof):

Awards - All court awards, settlement award or other compensation made by
any public or quasi-public authority to or for the benefit of Borrower (or the
then owner of the Mortgaged Property) in any manner or respect arising from
or relating to the Taking of the Mortgaged Property, or any portion thereof or
interest therein, including without limitation, any award or compensation for
the Taking of title to or possession of the Mortgaged Property.

Borrower's Liabilities - All obligations and liabilities of Borrower to Bank
(including, without limitations, all debts, claims and indebtedness) whether
primary, secondary, direct, contingent, fixed or otherwise, heretofore, now



and/or from time to time hereafter owing, due or payable, however evidenced,
created, incurred, acquired or owing and however arising, whether under the
Loan Agreement, the Note or any Other Agreements, or by operation of law or
otherwise.

Borrower's Obligations - All terms, conditions, warranties, representations,
agreements, undertakings, covenants and provisions (other than Borrower's
Liabilities) to be performed, discharged, kept, observed or complied with by
Borrower pursuant to the Loan Agreement or under any Other Agreements.

Fixtures - All machinery, apparatus, equipment, furnishings and similar items

of property that are now or hereafter become affixed to the Leasehold Interest

or the Improvements or any part thereof, or any other item of property deemed
to be a fixture under applicable law.

Improvements - Any immovable buildings, fixtures, structures, improvements,
roads, roadways, mechanical devices, landscaping, facilities and appurtenances
constructed and situated now or at anytime hereafter on or within the Levee,
Mooring Area or any public right of way.

Lease - The Lease and Sublease Agreement dated as of even date herewith by
and among The Port Authority of the City of St. Louis and The City of St.
Louis, Missouri and President Riverboat Casino-Missouri, Inc., demising the
property described in Exhibit A attached hereto.

Leasehold Interest - Borrower's right, title and interest as lessee under the
Lease.

Mortgaged Property - Collectively, the Leasehold Interest, Improvements,
Fixtures and Other Property.

Other Agreements - All agreements, instruments and documents, including,
without limitation, loan agreements, security agreements, guaranties,
mortgages, deeds of trust, notes, pledges, applications and agreements for
letters of credit, letters of credit, advises of credit, bankers acceptances, notices,
financing statements and all other written matter heretofore, now and/or from
time to time hereafter executed by and/or on behalf of Borrower and delivered
to Bank, or issued by Bank upon the application and/or other request of, and on
behalf of, Borrower.

Other Property - Any and all: (i) rents, issues and profits of or from any or all
of the Mortgaged Property; (ii) tenancies, licenses, leases, permits, franchises



and other similar rights benefiting the Mortgaged Property; (iii) Awards; (iv)
other property rights benefiting, belonging to or otherwise appertaining to any
or all of the Mortgaged Property; and (v) all of the proceeds of the Mortgaged
Property or any portion or element thereof.

Taking - The condemnation or other taking resulting from the exercise of the
rights and powers of eminent domain.

SECTION 2. SECURITY AGREEMENT:

This instrument is intended to constitute a 'security agreement' within the
meaning of the Uniform Commercial Code as adopted by the State of Missouri
with respect to any part of the Mortgaged Property which constitutes fixtures or
personal property. Bank shall have all the rights with respect to such fixtures
and personal property afforded to it by said Uniform Commercial Code in
addition to, but not in limitation of, the other rights afforded Bank by this Deed
of Trust, the Loan Agreement or any Other Agreement.

SECTION 3. REPRESENTATIONS, WARRANTIES AND COVENANTS:

3.1 General Representations and Warranties. Borrower represents and warrants
to Bank as follows:

(i) No contracts, options or agreements exist that relate to the purchase, lease or
use of the Mortgaged Property other than the Lease and the Option Agreement
to Purchase Note.

(if) Borrower is a public corporation duly organized and existing under the laws
of the State of Missouri, and has lawful power and authority to enter into,
execute and deliver this Deed of Trust and to carry out its obligations
hereunder.

(iii) By all necessary corporate action of its governing board, Borrower has
been duly authorized to execute and deliver this Deed of Trust and the other
documents required to be executed and delivered by it in connection with the
transaction contemplated hereby, acting by and through its duly authorized
officers. This Deed of Trust is a legal, valid and binding obligation of
Borrower, enforceable against Borrower in accordance with its terms (except as
enforcement may be limited by laws relating to bankruptcy, insolvency or
creditor's rights generally).



3.2 Performance of Other Agreements. Borrower will perform, observe and
comply with all the provisions hereof and of the Other Agreements.

3.3 General Covenants. In addition to the requirements of the Note, the Loan
Agreement and Other Agreements, Borrower covenants with Bank as follows:

(i) No modification, amendment, termination or surrender of the Lease shall be
valid or effective without the prior written consent of Bank; which consent
shall not be unreasonably withheld if such changes do not adversely affect the
Bank's rights hereunder.

(if) On the date of execution of this Deed of Trust, no default has occurred
under the Lease, and the Lease is a valid and subsisting creation of a leasehold
estate in Borrower, subject to no lien or encumbrance other than the lien and
encumbrance granted by this Deed or Trust.

(iii) The conveyance evidenced by this Deed of Trust does not violate any term
or condition of the Lease, and in the event of the foreclosure and sale or other
disposition of the leasehold estate created by the Lease upon the occurrence of
an Event of Default, the Lease and leasehold estate created thereby shall be
freely alienable and assignable to any purchaser at a foreclosure sale under this
Deed of Trust or to Bank under any transfer in lieu of foreclosure without
regard to any restriction or prohibition in the Lease.

(iv) Borrower will promptly pay or cause to be paid all rents and other
payments owing under the Lease and will promptly perform or cause to be
performed all obligations, terms, covenants and agreements accruing under the
Lease. Borrower will notify Bank promptly of any default under the Lease and
will not in any manner cancel, terminate or surrender or permit any cancellation
or termination or surrender of the Lease in whole or in part without the consent
of Bank; which consent shall not be unreasonably withheld if such changes do
not adversely affect Bank's rights hereunder, neither will Borrower modify or
permit any modification of any of the terms of the Lease without such consent.
In the event of Borrower's failure promptly to pay or cause to be paid or
perform or cause to be performed all rents and other obligations owing or
accruing under the Lease, Bank shall, on behalf of Borrower, be entitled to, but
shall not be obligated to, make or cause to be made or perform or cause to be
performed, as deemed necessary or desirable by Bank, in its sole discretion,
any or all of such obligations or payments so as to keep, observe or perform all
such terms, covenants, payments and agreements so that the Borrower's rights
under the Lease and in and to the estate created thereby may be kept
unimpaired and free from default.



Upon receipt by Bank from Lessor under the Lease of any notice of default or
cancellation thereunder, Bank may rely thereon and take any action to cure or
remedy same even though the existence of default or cause for cancellation or
the nature thereof is questioned or denied by Borrower or any party on behalf
of Borrower. Borrower hereby expressly grants to Bank, and agrees that Bank
shall have, the absolute and immediate right to enter in and upon the Mortgaged
Property or any part thereof or to inspect the books and accounts of Borrower
wherever located to such extent and as often as Bank, in its sole discretion,
deems necessary or desirable in order to monitor compliance herewith or to
prevent or to cure any such default by Borrower or any cause for cancellation.
Borrower further agrees that Bank may pay in expense sums of money as Bank,
in its sole discretion, deems necessary or desirable for any such purpose.
However, no such payment or performance made or taken by Bank on the part
of Borrower shall relieve Borrower from any default hereunder. Any and all
funds expended by Bank shall be payable on demand, shall bear interest at the
post-maturity rate of interest specified in the Note until paid and shall be added
to and become a part of the debt secured hereby, as provided more fully in
Sections 4.3 and 4.4 of this Deed of Trust.

(v) In the event Borrower should acquire the fee simple title or any estate or
interest in the above-described real estate, the acquisition of such title, estate or
interest shall not merge with Borrower's leasehold estate mortgaged hereby and
such fee simple title to or estate or interest herein shall immediately become
subject to the lien of this Deed of Trust. In such event, Borrower will, upon
request, forthwith execute, acknowledge and deliver, or shall cause to be
executed, acknowledged and delivered, such further deeds, conveyances,
mortgages, transfers and assurances as Bank may require for the better
assuring, conveying, mortgaging, assigning and confirming to the Trustee, all
and singular the hereditaments and premises, estates and property so to be (as
well as that hereby) conveyed, mortgaged, pledged or assigned, or intended so
to be, or which the Borrower or others hereafter may become bound hereby to
convey, mortgage, pledge or assign to Bank for such after-acquired and herein
mortgaged property. However, it shall not be deemed a condition to the
attachment of the lien of this Deed of Trust or any such other security
instrument as is herein contemplated that Borrower execute, acknowledge or
deliver any further deeds, conveyances, mortgages or deeds of trust, transfers or
assurances to Bank or the Trustee, the conveyance, mortgage, assignment, and
confirmation of these presents being present with regard to the acquisition of
any after-acquired interest of Borrower in the fee interest of the above-
described real estate. This undertaking on the part of Borrower shall be
specifically enforceable.



(vi) Borrower will not permit any change in the use or character or allow the
abandonment of the Mortgaged Property, and at all times hereafter, shall keep
or cause to be kept the Mortgaged Property in good condition and repair and
will not commit or suffer waste and will make or cause to be made all
necessary repairs, replacements and renewals to the Mortgaged Property so that
the value and operating efficiency thereof shall at all times be maintained and
preserved. Borrower shall not remove any of the fixtures or demolish or permit
the demolition of any of the Improvements. Borrower shall, solely from
proceeds of the letter concerning completion of construction (unless Borrower
applies such funds to the payment of the Note), cause to be completed any
building or improvement at any time in the process of erection upon the
Leasehold Interest and shall make no material alterations to the Mortgaged
Property which might diminish its value, and promptly shall repair, restore or
rebuild, or cause to be repaired, restored or rebuilt, any building or
improvement now or hereafter on the Leasehold Interest which may become
damaged or destroyed except as provided in the Lease.

(vii) If, at any time, the United States of America or any other governmental
entity shall require the payment of any tax, assessment or charge as a result of
the granting of the liens or the other conveyances effectuated by this Deed of
Trust or any of the Other Agreements, Borrower shall pay for the same,
together with any interest or penalties imposed in connection therewith, without
set off.

(viii) If all or any part of the proceeds of the Loans are used directly or
indirectly to pay off, discharge or satisfy, in whole or in part, any lien or claim
affecting the Mortgaged Property, then Bank shall be subrogated to any and all
rights, equal or superior titles, liens, claims and equities owned, held or claimed
by or owner or holder of such lien or claim, regardless of whether such lien or
claim has been released of record by the holder thereof upon repayment. The
foregoing right of subrogation is a material inducement to Bank to enter into
the financing transactions secured hereby.

(ix) Borrower represents and warrants that it has full power and authority to
execute this Deed of Trust, and has good and valid leasehold title to the
Mortgaged Property free and clear of all restrictions, encumbrances, liens and
claims. Borrower will make, at its expense, any further assurances of title that
Bank may require. Borrower will, at its expense, warrant and defend all such
title and the lien and security interest of this Deed of Trust against all claims
and demands and will maintain and preserve such lien and security interest so
long as all or any portion of the indebtedness secured hereby is outstanding.



SECTION 4. LIMITATIONS ON TRANSFERS AND ENCUMBRANCES
AND PAYMENT OF FEES:

4.1 Without Bank's prior written consent, which consent may be withheld or
given in Bank's sole and absolute discretion, Borrower shall not, directly or
indirectly, sell, exchange, convey, assign, pledge, hypothecate, mortgage, grant
a security interest in or otherwise transfer or encumber all or any part of or
interest in the Mortgaged Property, nor shall Borrower enter into an agreement
or otherwise attempt to do any of the foregoing without such consent.

4.2 Borrower will not cancel any of the leases or sub-lease now or hereafter
assigned to Bank pursuant to the immediately preceding section of this Deed of
Trust, neither will Borrower terminate or accept a surrender thereof or reduce
the payment of rent thereunder or accept any prepayment of rent (except any
amount which may be required to be prepaid for a period of not more than one
month by the terms of any such lease or sub-lease) without first obtaining the
written consent of Bank. Borrower will perform all of its obligations as
sublessor and/or lessee under all of the leases or sub-leases now or hereafter
affecting all or any part of the Mortgaged Property, and no such lease or sub-
lease, once assigned to Bank, shall be allowed by Borrower to be merged into
the estate of Borrower.

4.3 If Borrower shall fail to pay any of the Borrower's Liabilities, or to make
any other payment required hereunder, or to perform any of the Borrower's
Liabilities, Bank may, but shall not be obligated to, pay or perform the same on
Borrower's behalf or make advances for purposes incidental thereto; and
Borrower shall, upon demand by Bank, pay and reimburse Bank the amount of
such payments, the cost of such performances, and the sums so advanced on its
behalf, all of which amounts, costs, and sums shall be payable on demand, shall
bear interest at the post-maturity rate of interest specified in the Note from the
date expended or advanced by Bank until the date paid by Borrower, and shall
be added to and become a part of the indebtedness and the Borrower's
Liabilities and shall be a lien on the Mortgaged Property prior to any right, title
or interest claimed thereupon subordinate to the lien of this Deed of Trust.
Under no circumstances shall any such payment, performance or advance by
Bank be deemed to relieve Borrower from any default hereunder. If Bank
incurs any fees, costs and expenses, including without limitation attorneys' fees
and court costs, in connection with any action or proceeding or threatened
action or proceeding, to sustain the lien of this Deed of Trust or its priority or to
enforce any of its rights hereunder or to recover or collect any indebtedness
secured hereby, or for any title examination, title insurance policy or Uniform
Commercial Code searches relating to title to the Mortgaged Property, all such



sums shall be payable on demand by Borrower, shall bear interest at the post-
maturity rate of interest specified in the Note from date expended or advanced
by Bank until the date paid by Borrower, and shall be added to and become a
part of the indebtedness and the Borrower's Liabilities and shall be a lien on the
Mortgaged Property prior to any right, title or interest claimed upon the
Mortgaged Property subordinate to the lien of this Deed of Trust.

If any other action or suit is brought by a party hereto against another party
hereunder concerning a matter arising out of this Deed of Trust, the prevailing
party shall be entitled to reimbursement, on demand, of all costs and expenses
of suit, including attorneys' fees.

SECTION 5. INSURANCE AND CONDEMNATION:
5.1 Insurance Requirements:

(i) Borrower, at all times, shall cause the Mortgaged Property to be fully
insured in accordance with the provisions of Article X1V of the Lease. All
policies shall be in form and substance, with deductibles and liability
limitations and issued by companies that are acceptable to Bank.

(i) Each policy of insurance required pursuant to subsection (i) shall be
payable to Bank, Borrower and any other person designated by Bank, as their
respective interests may appear, and shall contain (i) a clause requiring the
insurer to give not less than 30 days prior written notice to Bank in the event of
any proposed amendment or cancellation of such policy for any reason, and (ii)
a clause providing that none of the interests of any party to whom such policy
Is payable shall be impaired or invalidated by any act or neglect of Borrower or
by the use of the premises for purposes more hazardous than stated by such
policy. From time to time hereafter as Bank may request, Borrower shall
furnish to Bank certificates issued by each of the insurance companies issuing
any such policy, certifying that each such policy is in full force and effect at the
date thereof and that all premiums with respect to each of such policies have
been paid in full.

(iii) In the event of foreclosure of this Deed of Trust or assignment hereof by
Bank or Trustee or transfer of title thereto in extinguishment of the Borrower's
Liabilities, all right, title and interest of Borrower in and to any policies then in
force shall pass to Bank, the purchaser, grantee or assignee, as the case may be.

(iv) Upon the occurrence of an Event of Default, Bank shall have full power
and authority to: (a) settle, compromise, demand, collect, receive and receipt



for all monies payable under all insurance policies; (b) execute, in the name of
Borrower or in the name of Bank, any proofs of loss, notices or other
instruments in connection with all claims under all insurance policies; and (c)
assign all policies to the grantee of the Mortgaged Property in the event of the
foreclosure of this Deed of Trust or transfer of title to the Mortgaged Property
by power of sale or other transfer of title thereto in lieu of foreclosure.

5.2 Eminent Domain. All Awards are hereby assigned to Bank as additional
security for the Borrower's Liabilities. Upon the occurrence of an Event of
Default, Bank shall have full power and authority to settle, compromise,
demand, collect, receive and receipt for any and all Awards from the authorities
making the same.

SECTION 6. RIGHTS AND REMEDIES UPON DEFAULT:

6.1 Remedies. Upon the occurrence of an Event of Default, Bank and Trustee
may do any one or more of the following in any order or manner that Bank and
Trustee elect, without notice of such election, and without further demand, it
being expressly understood that no remedy provided hereby is intended to be
exclusive of any other remedy provided herein, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy
given herein or now or hereafter existing at law or in equity or by statute.

(i) Acceleration. Declare all of the Borrower's Liabilities to be immediately due
and payable and collect the same at once by any means available hereunder.

(if) Entry and Control. To the greatest extent permitted by applicable law, either
before or after instituting any foreclosure or other proceedings to sell the
Mortgaged Property: (a) enter and take actual possession of the Mortgaged
Property or any part thereof, either personally or by its agents or attorneys, and
exclude the Borrower therefrom; and (b) as attorney-in-fact or agent of the
Borrower or in its own name, and under the powers herein granted, hold,
operate, manage and control the Mortgaged Property, with full power to use
any measures, legal or equitable, that it deems proper or necessary to so operate
and manage the Mortgaged Property. Without limiting the generality of the
foregoing, Bank shall have the power to collect the earnings and income from
the Mortgaged Property, to make all appropriate repairs, decorations, renewals,
replacements, alterations, additions, betterments and improvements to the
Mortgaged Property, and to insure and reinsure the Mortgaged Property for all
risks incidental to Bank's possession, operation and management thereof.



(iii) Judicial Action. File one or more suits at law or in equity for the complete
or partial foreclosure of the lien of this Deed of Trust.

(iv) Receiver. Subject to the provisions of applicable law, without notice and
without requiring bond (notice and bond being hereby waived), without regard
to the solvency or insolvency of Borrower at the time of application and
without regard to the then value of the Mortgaged Property or whether the same
Is then occupied, make application for and obtain the appointment or a receiver
for the Mortgaged Property. Such receiver shall have the power to collect the
earnings and income from the Mortgaged Property during the pendency of such
suit and during any further times when Borrower, except for the intervention of
such receiver, would be entitled to collect such earnings and income, and shall
have all other powers which may be necessary or usual in such cases for the
protection, possession, control, management and operation of the Mortgaged
Property, including without limitation, the power to do all of those acts listed in
subsection 6.1(ii) above. The court before which such suit is pending may from
time to time authorize the receiver to apply the net income from the Mortgaged
Property as a payment of the Borrower's Liabilities in the manner and order set
forth in the Loan Agreement.

(v) Uniform Commercial Code Remedies. Exercise any other remedies or
rights permitted or provided under or by applicable laws and decisions,
including, without limitations, with respect to any personal property (including
the Fixtures), all rights or a secured party under the Uniform Commercial Code
as adopted in the State of Missouri.

(vi) Power of Sale. Under the power of sale hereby granted, Bank shall have the
discretionary right to cause some or all of the Mortgaged Property, including
any Mortgaged Property which constitutes personal property, without notice or
demand to Borrower, to be sold or otherwise disposed of in any combination
and in any manner permitted by applicable law.

(a) Sales of Personal Property. For purposes of this power of sale. Bank may
elect to treat as personal property any Mortgaged Property which is intangible
or which can be severed from the Leasehold Interest or Improvements without
causing structural damage. If it chooses to do so, Bank may dispose of any
personal property separately from the sale of real property, in any manner
permitted by the Missouri Uniform Commercial Code, including any public or
private sale, or in any manner permitted by any other applicable law. Any
proceeds of any such disposition shall not cure any Event of Default or
reinstate any of the Borrower's Liabilities for purposes of Missouri law.



(b) Trustee's Sales of Real Property or Mixed Collateral.

(1) Bank may choose to dispose of some or all of the Mortgaged Property
which consists solely of real property in any manner then permitted by
applicable law. In its discretion, Bank may also or alternatively choose to
dispose of some or all of the Mortgaged Property, in any combination
consisting of both real and personal property, together in one sale to be held in
accordance with the law and procedures applicable to real property, as
permitted by the Missouri Uniform Commercial Code. Borrower agrees that
such a sale of personal property together with real property constitutes a
commercially reasonable sale of the personal property. For purposes of this
power of sale, either a sale of real property alone, or a sale of both real and
personal property together in accordance with the Missouri Uniform
Commercial Code, will sometimes be referred to as a ‘Trustee?s Sale.'

(2) Before any Trustee's Sale, Bank or Trustee shall give such notice of default
and election to sell as may then be required by law. When all time periods then
legally mandated have expired, and after such notice of sale as may then be
legally required has been given, Trustee shall sell the property being sold at a
public auction to be held at the time and place specified in the notice of sale.
Neither Trustee nor Bank shall have any obligation to make demand on
Borrower before any Trustee's Sale. From time to time in accordance with then
applicable law, Trustee may, and in any event at Bank's request shall, postpone
any Trustee's Sale by public announcement at the time and place noticed for
that sale.

(3) At any Trustee's Sale, Trustee shall sell to the highest bidder at public
auction for cash in lawful money of the United States. Trustee shall execute and
deliver to the purchaser(s) a deed or deeds conveying the property being sold
without any covenant or warranty whatsoever, express or implied. The recitals
in any such deed of any matters or facts, including any facts bearing upon the
regularity of validity of any Trustee' Sale, shall be conclusive proof of their
truthfulness. Any such deed shall be conclusive against all persons as to the
facts recited in it.

(viii) Single or Multiple Foreclosure Sales. If the Mortgaged Property consists
of more than one lot, parcel or item of property, Bank may:

(a) Designate the order in which the lots, parcels and/or items shall be sold or
disposed of or offered for sale or disposition; and



(b) Elect to dispose of the lots, parcels and/or items through a single
consolidated sale or disposition to be held or made under the power of sale
granted herein, or in connection with judicial proceedings, or by virtue of a
judgment and decree of foreclosure and sale; or through two or more such sales
or dispositions; or in any other manner Bank may deem to be in its best
interests (any such sale or disposition, a 'Foreclosure Sale;' any two or more,
'Foreclosure Sales"). If Bank chooses to have more than one Foreclosure Sale,
Bank at its option may cause the Foreclosure Sales to be held simultaneously or
successively, on the same day, or on such different days and at such different
times and in such order as Bank may deemed to be in its best interests. No
Foreclosure Sale shall terminate or affect the liens of this Deed of Trust on any
part of the Mortgaged Property which has not been sold, until all of the
Borrower's Liabilities have been paid in full and all of Borrower's Obligations
have been fully and faithfully performed. The personal liability of Borrower
hereunder is subject to the limitations on recourse set forth in the Note.

6.2 Credit Bids. At any Foreclosure Sale, Bank may bid for the Mortgaged
Property and, in lieu of paying cash, may make settlement for the purchase
prior by crediting the net sales price (after deducting therefrom the expenses of
sale and the costs of the action and nay other sums which Bank is authorized to
deduct under this Deed of Trust) against the Borrower's Liabilities.

6.3 Right to Cure. If Borrower shall neglect or refuse to keep the Mortgaged
Property in good operating condition and repair, to replace or maintain the
same as herein agreed, to pay the premiums for the insurance which is required
to be maintained hereunder or under the Lease, to pay and discharge all Liens
as herein agreed or otherwise fails to satisfy any of the other Borrower's
Liabilities or the Borrower's Obligations, then, upon the occurrence of any such
event, either Bank or Trustee may cause such repairs or replacements to be
made, obtain such insurance, discharge such Liens or perform such other
obligations, as the case may be, and any amounts paid by Bank or Trustee in
taking any of the foregoing action and all expenses paid or incurred in
connection therewith (including reasonable attorneys' fees and expenses) shall
be due and payable by Borrower to Bank or Trustee, as the case may be, upon
demand and shall become part of the Borrower's Liabilities. Notwithstanding
the foregoing, such advances by Bank or Trustee shall not be deemed to relieve
Borrower from any default hereunder or impair any right or remedy of Bank or
Trustee as a result hereof. The right to take such action shall be exercised by
the option of Bank or Trustee (without any obligation whatsoever to take such
action), and neither Bank nor Trustee shall in any case be liable to Borrower or
any other person for failure to refusal to exercise any such right. In making any



payments pursuant to the exercise or any such right, Bank and Trustee may rely
upon any bills delivered to either of them by Borrower or any third party payee
without further investigation and shall not be liable for any failure to make
payments in any amounts other than as set forth in any such bills.

6.4 Application of Proceeds. The proceeds of any foreclosure of other sale of
the Mortgaged Property or any other remedy provided herein shall be paid and
applied as follows: first, to the cost and expenses of executing this Deed of
Trust, including compensation to the Trustee and to any attorneys employed by
him or Bank for their services; second, to Bank, all amounts paid for insurance,
taxes, lien claims, and other payments made by Bank as provided herein or in
the Loan Agreement; third, the amount on the Note then due and unpaid,
fourth, the amount due on any junior encumbrances, with interest; fifth, the
remainder of such proceeds, if any, shall be paid to Borrower or to such person
entitled thereto by law.

6.5 Waivers.

Borrower covenants that, to the extent that such rights may be lawfully waived,
it will not at any time (a) insist upon, plead, claim or take advantage of any set-
off, stay, extension, moratorium, law pertaining to the marshaling of assets or
the administration of estates of decedents, homestead or other exemption from
execution or sale of the Mortgaged property, or any part thereof, or any other
law or otherwise available right, whether not or at any time hereafter in effect,
which may adversely affect the prompt enforcement of the provision of this
Deed of Trust (including any right of reinstatement); (b) claim, taken or insist
upon any benefit or advantage of any law now or hereafter in effect providing
fore the valuation or appraisal of the mortgaged Property, or any part hereof,
prior to any sale or sales thereof which may be made pursuant to or by virtue of
this Deed of Trust or otherwise; or (c) before or after any sale or sales of the
Mortgaged Property pursuant to or by virtue of this Deed of Trust, claim or
exercise any right (whether statutory or otherwise to redeem any of the
Mortgaged Property so sold, or any part hereof. To the greatest extent permitted
by applicable law, Borrower hereby expressly waives the enforcement and all
benefits and advantages of any and all such rights and laws, and covenants not
to hinder, delay or impede the execution of any such power as though no such
law or laws had been made or enacted. Borrower, for itself and all who claim
under it waives, to the greatest extent permitted by law, all right to have the
Mortgaged Property marshaled upon the sale or foreclosure hereunder.

6.6 Indemnity. Notwithstanding anything contained herein, neither Bank nor
Trustee shall be obligated to perform or discharge (and neither Bank nor



Trustee shall be responsible for) any Obligation, duty or liability of Borrower
in any way related to the management, maintenance, operation or ownership of
the Mortgaged Property, and Borrower hereby agrees to indemnify, defend and
hold Bank and Trustee harmless from and against any and all liability, loss or
damage which Bank or Trustee may incur as a result therefor or in connection
therewith.

6.7 Delay or Omission Not a Waiver. Any failure of Bank or Trustee to insist
upon the strict performance by Borrower of any of the provisions of this Deed
of Trust shall not be deemed to be a waiver thereof. Neither Borrower nor any
other person how or hereafter obligated for the payment or performance of the
whole or any part of the Borrower's Liabilities or the Borrower's Obligations
shall be relieved of such obligation by reason of (a) the sale, conveyance or
other transfer of the Mortgaged Property or any part thereof or interest therein,
(b) the failure of Bank or Trustee to comply with any request to take action to
foreclosure this Deed of Trust or otherwise enforce any of the provisions of this
Deed of Trust or any of the Other Agreements, (c) the release, regardless of
consideration, of the security held for Borrower's Liabilities or the Borrower's
Obligations, (d) any agreement or stipulation between Bank or Trustee and any
subsequent owner or owners of the Mortgaged Property, or (e) Bank or Trustee
extending the time of payment or otherwise modifying the terms of Borrower's
Liabilities or the Borrower's Obligations, this Deed of Trust or any of the Other
Agreements without first having obtained the consent of Borrower or any other
Person obligated thereunder. Either Bank or Trustee, without notice, may
release, regardless of consideration, any part of the security held for the
Borrower's Liabilities or the Borrower's Obligations without in any way
impairing or affecting the lien of this Deed of Trust or the priority of such lien
over any other lien. No delay by Bank or Trustee in the exercise of or omission
to exercise any right of remedy shall impair any such right or remedy or be
construed to be a waiver thereof or an acquiescence therein, nor shall such
delay or omission affect Bank's or Trustee's rights hereunder in the event of any
subsequent Event of Default of the same or a different nature.

6.8 Discontinuance of Proceedings and Restoration of the Parties. In case Bank
or Trustee shall have proceeded to enforce any right, power or remedy under
this Deed of Trust by foreclosure, exercise of power of sale, entry or otherwise,
and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to Bank or Trustee, then and in
every such case Borrower, Bank and Trustee shall be restored to their former
positions and rights hereunder, and all rights, powers and remedies of Bank
shall continue as if no such proceeding had been taken.



6.9 Indemnification. Either Bank or Trustee may, but shall not be obligated to
perform or discharge any obligation, duty or liability under the Lease or under
or by reason of this Deed of Trust, and Borrower shall and does hereby agree
to, indemnify, defend and hold Bank and Trustee harmless from, any and all
liability, loss or damage which may or might be incurred by Bank or Trustee
under the Lease or under or by reason of this Deed of Trust and from any and
all claims an demands whatsoever which may be asserted against Bank or
Trustee by reason of any alleged obligations or undertakings on its part to
perform or discharge any of the covenants or agreements contained in the
Lease. If Bank or Trustee incurs any such liability under the Lease or under or
by reason of this Deed of Trust or in defense of any such claims or demands,
the amount hereof, including reasonable costs, expenses and attorneys' fees,
shall be secured hereby and Borrower shall reimburse Bank or Trustee thereof
immediately upon demand. It is further understood that this Deed of Trust shall
not operate to place responsibility for the control, care , management or repair
of the Mortgaged Property upon Bank or Trustee, nor for the carrying out of
any of the terms and conditions of the Lease; nor shall it operate to make Bank
or Trustee responsible or liable for any waste committed on the Mortgaged
Property by Borrower or any other Person or for any dangerous or defective
condition of the Mortgaged Property, or for any negligence in the management,
upkeep, repair or control of the Mortgaged Property resulting in loss, injury or
death to any lessee, sublessee, licensee, employee, stranger or any other Person.

6.10 Security Interest Absolute. All rights of Bank and Trustee and security
interests hereunder, and all obligations of Borrower hereunder, shall be
absolute and unconditional irrespective of:

(i) any lack of validity or enforceability of the Loan Agreement or any of the
Other Agreements;

(i) any change in the time, manner or place of payment of, or in any other term
of, all or any of the Borrower's Liabilities or the Borrower's Obligations, or any
other amendment or waiver of or any consent to any departure from the Loan
Agreement or any of the Other Agreements;

(iii) any exchange, surrender, release or non-perfection of any other collateral,
or any release or amendment or waiver of or consent to departure from any
guaranty, for all or any of the Borrower's Liabilities or the Borrower's
Obligations; or

(iv) any other circumstance which might otherwise constitute a defense
available to, or a discharge of, Borrower or a third party pledgor.



7. MISCELLANEQOUS

7.1 Notices. All notices and communications under this Deed of Trust shall be
in writing and shall be (i) delivered in person, (ii) sent by telex, telecopy or
telegraph, or (iii) mailed, postage prepaid, either by registered or certified U.S.
mail, return receipt requested, or by a nationally recognized overnight express
courier, addressed in each case as follows:

To Borrower: The Port Authority of the City of St. Louis

1015 Locust Street, Suite 1200
St. Louis, MO 63101
Attention: Executive Director
Telecopy No.: (314) 231-2341

To Bank: Mercantile Bank National Association

One Mercantile Center

St. Louis, Missouri 63101
Attention: James B. Lally
Telecopy No.: (314) 418-8539

Copies to: President Riverboat Casino-Missouri, Inc.
800 N. First Street

St. Louis, MO 63102

Attention: James A. Zweifel

Telecopy No. (314) 622-3172

Bryan Cave LLP

211 North Broadway, Suite 3600
St. Louis, MO 63102

Attention: Linda M. Martinez
Telecopy No.: (314) 259-2020

To Trustee: Tarquad Corporation



One Mercantile Center
St. Louis, Missouri 63101
Attention:

or in such other manner or to such other address, as to any of the Persons listed
above, s such Person shall designate in a written notice to the parties hereto. All
notices sent pursuant to the terms of this Section 7.1 shall be deemed received
(i) if sent by telecopy or telegraph, on the day sent if a Business Day, or if such
day is not a Business Day, then on the next Business Day, (ii) if sent by
overnight, express courier, on the next Business Day immediately following the
day sent, or (iii) if sent by registered or certified U.S. mail, on the third
Business Day following the day sent.

7.2 Covenants Run With the Land. All the covenants contained in this Deed of
Trust shall run with the land. Time is of the essence of this Deed of Trust and
all provisions herein relating thereto shall be strictly construed.

7.3 Binding Effect. This Deed of Trust, and all the provisions hereof, shall be
binding upon and inure to the benefit of the Borrower, Bank and Trustee and
their respective successors and assigns.

7.4 Severability. Whenever possible, each provision of this Deed of Trust shall

be interpreted in such manner as to be effective and valid under applicable law,

but it any provision of this Deed of Trust is held to be invalid or enforceable by
a court of competent jurisdiction, said provision shall be ineffective only to the

extent of such invalidity or unenforceability, without invalidating the remainder
of such provision or the remaining provision of this Deed of Trust or any of the
Other Agreements.

7.5 Reconveyance. When all of the Borrower's Liabilities have been paid in full
and all of Borrower's Obligations have been fully and faithfully performed,
Bank shall execute a Deed of Release.

7.6 Bank not 'Mortgagee in Possession'. Nothing herein contained shall be
construed as constituting Bank as a 'mortgagee in possession' in the absence of
the actual taking of possession of the Mortgaged Property by Bank pursuant to
this Deed of Trust.

7.7 Additional Indebtedness. All persons and entities with any interests in the
Mortgaged Property or about to acquire any such interest are hereby advised
that this Deed of Trust secures more than the stated principal amount of the



Borrower's Liabilities and interest thereon; this Deed of Trust secures any and
all other amounts which may come due under the Loan Agreement or any
Other Agreements, including, without limitation, all amounts expended by
Bank on Borrower's behalf to operate, manage and maintain the Mortgaged
Property. To the extent that the laws of the State of Missouri requires a specific
limitation on the indebtedness potentially secured hereby, whether for the
purpose of notifying future parties interested in the Mortgaged Property or
otherwise, the maximum indebtedness secured hereby shall be equal to
$2,650,000.00.

7.8 After-Acquired Property. The lien and security interest hereof will
automatically attach, without further act, to all after-acquired property attached
to and/or used in the operation of the Mortgaged Property or any part thereof
(including any fee interest in the real property underlying the Leasehold
Interest).

7.9 Trustee's Acceptance of Trust. Trustee accepts this trust when this Deed of
Trust is recorded.

7.10 Resignation and Substitution of Trustee. Trustee may resign at any time by
written instrument to that effect delivered to Bank. Upon such resignation, or
for any reason satisfactory to Bank whether or not Trustee has resigned, Bank
may substitute a successor to any Trustee named in or acting under this Deed of
Trust in any manner now or later to be provided at law, or by a written
instrument executed and acknowledged by Bank and recorded in the office(s)
of the recorder(s) of the county or counties where the Leasehold Interest and
Improvements are situated. Any such instrument shall be conclusive proof of
the proper substitution of the successor Trustee, who shall automatically upon
recordation of the instrument succeed to all estate, title, rights, powers, and
duties of the predecessor Trustee, without conveyance from it.

7.11 Powers of Bank and Trustee.

(i) Trustee shall have no obligation to perform any act which it is empowered to
perform under this Deed of Trust unless it is requested to do so in writing by
Bank and is reasonably indemnified against loss, cost, liability and expenses.

(if) Bank may take any of the actions permitted under subsections 6.1(ii) and/or
6.1(iv) regardless of the adequacy of the security for the Borrower's Liabilities,
or whether any or all of the Borrower's Liabilities have been declared to be
immediately due and payable, or whether notice of default and election to sell
has been given under this Deed of Trust.



(iii) From time to time, Bank or Trustee may apply to any court of competent
jurisdiction for aid and direction in executing the trust and enforcing the rights
and remedies created under this Deed of Trust. Bank or Trustee may from time
to time obtain orders or decrees directing, confirming or approving acts in
executing this trust and enforcing such rights and remedies.

7.14 Governing Law; Submission to Jurisdiction; Waiver of Jury Trial.

(i) THIS DEED OF TRUST SHALL BE GOVERNED BY AND
INTERPRETED UNDER THE LAWS OF THE STATE OF MISSOURI, AND
ANY DISPUTE ARISING OUT OF, CONNECTED WITH, RELATED TO,
OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG
BORROWER, BANK OR THE TRUSTEE IN CONNECTION WITH THIS
DEED OF TRUST, AND WHETHER ARISING IN CONTRACT, TORT,
EQUITY OR OTHERWISE, SHALL BE RESOLVED IN ACCORDANCE
WITH THE INTERNAL LAWS (AS OPPOSED TO THE CONFLICTS OF
LAWS PROVISIONS) AND DECISIONS OF THE STATE OF MISSOURI.

(i) EXCEPT AS PROVIDED IN THE NEXT SUBSECTION, BORROWER,
BANK AND TRUSTEE AGREE THAT ALL DISPUTES BETWEEN THEM
ARISING OUT OF, CONNECTED WITH, RELATED TO, OR
INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
THEM IN CONNECTION WITH THIS DEED OF TRUST, AND WHETHER
ARISING IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN ST.
LOUIS, MISSOURI, BUT BORROWER, BANK AND TRUSTEE
ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS MAY
HAVE TO BE HEARD BY A COURT LOCATED OUTSIDE OF ST. LOUIS,
MISSOURI. BORROWER WAIVES IN ALL DISPUTES ANY OBJECTION
THAT IT MAY HAVE TO THE LOCATION OF THE COURT
CONSIDERING THE DISPUTE INCLUDING WITHOUT LIMITATION,
ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE
GROUNDS OF FORUM NON CONVENIENS.

(i) BORROWER AGREES THAT BANK OR THE TRUSTEE SHALL
HAVE THE RIGHT, TO THE EXTENT PERMITTED BY APPLICABLE
LAW, TO PROCEED AGAINST BORROWER OR ITS PROPERTY IN A
COURT IN ANY JURISDICTION WHERE BORROWER'S PROPERTY
MAY BE LOCATED, OR IN ANY LOCATION REASONABLY SELECTED
IN GOOD FAITH TO ENABLE BANK OR TRUSTEE TO REALIZE ON
SUCH PROPERTY, OR TO ENFORCE A JUDGMENT OR OTHER COURT



ORDER ENTERED IN FAVOR OF BANK OR TRUSTEE. BORROWER
WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION
OF THE COURT IN WHICH BANK OR TRUSTEE HAS COMMENCED A
PROCEEDING DESCRIBED IN THIS SUBSECTION INCLUDING,
WITHOUT LIMITATION, ANY OBJECTION TO THE LAYING OF
VENUE OR BASED ON THE GROUNDS OF FORUM NON
CONVENIENS.

(iv) BORROWER, BANK AND TRUSTEE EACH WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE
ARISING OUT OF, CONNECTED WITH, RELATED TO OR INCIDENTAL
TO THE RELATIONSHIP ESTABLISHED AMONG ANY OF THEM IN
CONNECTION WITH THIS DEED OF TRUST. INSTEAD, ANY
DISPUTES RESOLVED IN COURT WILL BE RESOLVED IN A BENCH
TRIAL WITHOUT A JURY.

(v) BORROWER IRREVOCABLY CONSENTS TO THE SERVICE OF
PROCESS OF ANY OF THE AFOREMENTIONED COURTS IN ANY
SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES
THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID,
TO BORROWER AT THE ADDRESS FOR NOTICES SET FORTH IN
SECTION 7.1 OF THIS AGREEMENT.

(vi) NOTHING HEREIN SHALL AFFECT THE RIGHT OF BANK OR
TRUSTEE TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED
BY LAW OR TO COMMENCE LEGAL PROCEEDINGS OR OTHERWISE
PROCEED AGAINST BORROWER IN ANY OTHER JURISDICTION.

(vii) BORROWER WAIVES ALL RIGHTS OF NOTICE AND HEARING OF
ANY KIND PRIOR TO THE EXERCISE BY BANK OR TRUSTEE OF ITS
RIGHTS FROM AND AFTER THE OCCURRENCE OF AN EVENT OF
DEFAULT OT REPOSSESS THE MORTGAGED PROPERTY WITH
JUDICIAL PROCESS OR TO REPLEVY, ATTACH OR LEVY UPON THE
MORTGAGED PROPERTY OR OTHER SECURITY FOR BORROWER'S
LIABILITIES. BORROWER WAIVES THE POSTING OF ANY BOND
OTHERWISE REQUIRED OF BANK OR TRUSTEE IN CONNECTION
WITH ANY JUDICIAL PROCESS OR PROCEEDING TO OBTAIN
POSSESSION OF, REPLEVY, ATTACH OR LEVY UPON THE
MORTGAGED PROPERTY OR OTHER SECURITY FOR BORROWER'S
LIABILITIES, TO ENFORCE ANY JUDGMENT OR OTHER COURT
ORDER ENTERED IN FAVOR OF BANK OR TRUSTEE, OR TO



ENFORCE BY SPECIFIC PERFORMANCE, TEMPORARY RESTRAINING
ORDER, PRELIMINARY OR PERMANENT INJUNCTION, THIS DEED
OF TRUST OR ANY OTHER AGREEMENT OR DOCUMENT AMONG
ANY OF BORROWER, BANK OR TRUSTEE. IN WITNESS WHEREOF,
the undersigned have executed this instrument as of the day and year first
above written.

BORROWER

THE PORT AUTHORITY OF THE CITY OF ST. LOUIS

By:

Name:
Title:

TRUSTEE
TARQUAD CORPORATION
By:

Name:
Title:

BANK

MERCANTILE BANK NATIONAL ASSOCIATION

By:

Name:
Title:

STATE OF MISSOURI )

) SS. _
On this day of , 1999, before me
CITY OF ST. LOUIS ) appeared , to me personally
known, who, being by me duly sworn, did say that he is the of The
Port Authority of the City of St. Louis, a political subdivision of the State of




Missouri, and that the seal affixed to the foregoing instrument is the seal of said
political subdivision, and that said instrument was signed and sealed in behalf
of said political subdivision, by authority of its
and said acknowledged said instrument to be the free
act and deed of said political subdivision.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in the City and State aforesaid, the day and year first above written.

Notary Public

My Term Expires:

STATE OF MISSOURI )
) SS

" On this day of , 1999, before me
CITY OF ST.LOUIS ) appeared , to me personally
known, who, being by me duly sworn, did say that he is the of

Tarquad Corporation, a Missouri corporation, and that the seal affixed to the
foregoing instrument is the seal of said corporation, and that said instrument
was signed and sealed in behalf of said corporation, by authority of its board of
directors; and said acknowledged said instrument to
be the free act and deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in the City and State aforesaid, the day and year first above written.

Notary Public
My term expires:

STATE OF MISSOURI )
) ss

" On this day of , 1999, before me
CITY OF ST. LOUIS ) appeared , to me personally
known, who, being by me duly sworn, did say that he is the of

Mercantile Bank National Association, a corporation of the State of

, and that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, and that said instrument was signed
and sealed in behalf of said corporation, by authority of its Board of Directors;
and said acknowledged said instrument to be the free
act and deed of said corporation.




IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my
official seal in the and State aforesaid, the day and year first above
written.

Notary Public

My Term Expires:

EXHIBIT A

Legal Description
SUBORDINATION OF SUBLEASE

By execution hereof, President Riverboat Casino-Missouri, Inc., for itself and
its successors and assigns, hereby acknowledges and agrees that the
subleasehold rights created pursuant to that certain Lease and Sublease
Agreement dated as of , 1999 (the 'Lease’) among The City of
St. Louis, The Port Authority of the City of St. Louis and President Riverboat
Casino-Missouri, Inc. are subordinate to the foregoing Deed of Trust and to all
renewals, modifications, consolidations, replacements and extensions thereof,
to the full extent of the principal sum secured thereby and interest thereon. In
the event of a sale of the Mortgaged Property by foreclosure or by any other
proceedings, or by any sale, transfer or conveyance of the Mortgaged Property
in lieu thereof, the Lease shall, at the option of Bank or the purchaser at the
aforesaid foreclosure, either terminate effective on a date designated by Bank
or such purchaser, or continue in full force and effect as a direct lease between
Bank or such purchaser and the then Lessee thereunder. In the event of a
termination of the foregoing subleasehold rights, such Lessee's right to use and
occupy the Levee, the Mooring Area and the Mooring Rights, as such terms are
defined in the Lease, shall immediately cease. It is understood that Bank will
enter into a nondisturbance agreement with the holder(s) of subleasehold
deed(s) of trust covering areas five feet in diameter around each of the points
where mooring lines connect the Admiral to the levee in order that the holders
of any ship mortgage of the Admiral may perfect a real estate lien, provided
that such nondisturbance shall be of no further effect one year after the
declaration of a default by Bank, or such lesser period as the City of St. Louis
shall be making payments to the Bank under the Option Agreement to Purchase
Loan




IN WITNESS WHEREOF, the undersigned has duly executed this
Subordination of Sublease as of the date first above written.

PRESIDENT RIVERBOAT CASINO- MISSOURI, INC.
By:

Name:
Title:

STATE OF MISSOURI')

) SS. _
On this day of , 1999, before me

CITYOFST.LOUIS ) appeared , to me personally

known, who, being by me duly sworn, did say that he is the

of President Riverboat Casino-Missouri, Inc., a corporation of the State of

Missouri, and that the seal affixed to the foregoing instrument is the corporate

seal of said corporation, and that said instrument was signed and sealed in

behalf of said corporation, by authority of its Board of Directors; and said
acknowledged said instrument to be the free act and

deed of said corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in the and State aforesaid, the day and year first above
written.

Notary Public

My Term Expires:

THIS ESCROW AGREEMENT is made as of the _ day of
1999, by and among the PORT AUTHORITY OF THE THE CITY OF ST. LOUIS
MISSOURI, a public corporation ("Borrower"), PRESIDENT RIVERBOAT
CASINO-MISSOURI, INC., a Missouri corporation (¢Company<€p), and

[ ], as escrow agent
(the @Escrow Agent@).

RECITALS



A . President Casinos, Inc. ("Guarantor") has entered into a Guaranty of
Completion Agreement with the Borrower of even date herewith, pursuant to
which Guarantor guarantees the completion of certain improvements by
Company described in a Relocation Funding Agreement of even date herewith,
as hereafter defined.

B As further security for Guarantor€ps obligations under the Guaranty of
Completion, Company has agreed to place certain monies on deposit with
Escrow Agent for the benefit of Borrower.

C . Capitalized terms used and not otherwise defined herein shall have the
meanings assigned to such terms in that certain Relocation Funding Agreement
dated as of , 1999 (the @Relocation Funding Agreement€) among the
City of St. Louis, Missouri, Borrower, Company and Mercantile Bank National
Association (@Banke).

NOW, THEREFORE, in consideration of the premises and the mutual
covenants hereinafter set forth, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

ARTICLE |
APPOINTMENT OF ESCROW AGENT

The Escrow Agent is hereby appointed to act as Escrow Agent hereunder and
agrees to accept and to hold the Escrow Deposit (as defined in Article 11 hereof)
in accordance with the terms hereof.

ARTICLE I
ESTABLISHMENT OF ESCROW

On the date of final signatures of the Relocation Funding Agreement, Company
shall deposit with the Escrow Agent Five Hundred Thousand Dollars
($500,000.00) (such amount, as so deposited, being referred to as the @Escrow
Deposit€), to be held by the Escrow Agent in escrow pending release pursuant
to Article V hereof.

ARTICLE IlI
DECLARATION OF ESCROW



The Escrow Agent hereby declares and agrees that it will hold and distribute
the Escrow Deposit, together with any interest earned thereon, in accordance
with and subject to the express provisions of this Escrow Agreement.

ARTICLE V
ESCROW PERIOD

Unless sooner terminated as provided in Section 7.03 hereof, the term of this
escrow shall commence immediately upon execution and delivery of this
Escrow Agreement and shall expire upon termination pursuant to Section 6.02
hereof.

ARTICLE VI
DISTRIBUTION OF ESCROW DEPOSIT

1 Distribution of Escrow Deposit to Borrower. The Escrow Deposit shall be
released to Borrower free and clear of any interest of Company upon the
presentation to the Escrow Agent, with a copy to Company, of a written
statement by Borrower as follows: €A default has occurred in respect of
Guarantor€ps Obligations under that certain Guaranty of Completion dated as
of , 1999 executed by President Casinos, Inc. for the benefit of
the Port Authority of the City of St. Louis. The sum of $ IS now
due and owing to the Port Authority of the City of St. Louis, which sum
represents the lesser of (i) the amount of the Escrow Deposit and (ii) the
amount due in respect of Guarantor€ps Obligations (as such terms are defined
in the Guaranty of Completion).€ Such disbursement(s) may be made at any
time and from time to time, up to the amount of the Escrow Deposit and shall
be used for completion of the Relocation Project or, if Borrower has reasonably
concluded that the Relocation Project cannot be completed under any
circumstances, may be used to repay the loan from Borrower to Bank.

2 Manner of Disbursement. The said Escrow Deposit shall be held in escrow by
the Escrow Agent as assurance for performance of Guarantor€ps Obligations
and shall be disbursed by the Escrow Agent as follows: following Borrower's
delivery of the written statement contemplated by Section 5.01 above, the
Escrow Agent shall pay the Escrow Deposit (or such lesser amount as may be
requested by Borrower) to Borrower within five (5) business days of receipt by
the Escrow Agent of such written statement.

3 Security Interest. This Agreement is intended to provide additional security
for the payment and performance of Guarantor€ps Obligations, as defined in
the Guaranty of Completion. Accordingly, Company hereby grants, pledges,



transfers and assigns to Borrower a continuing security interest in and right of
set-off against the following, whether now existing or hereafter acquired or
arising: all of Company€s right, title and interest, in, to and under (i) the
Escrow Deposit and all instruments, securities, documents, accounts, general
intangibles, money and other property and contents therein and thereof, and all
rights relating thereto and proceeds therefrom and thereof, including, without
limitation, the deposits constituting the Escrow Deposit from time to time and
all earnings thereon at any time or from time to time in the possession or
control of Escrow Agent, (ii) all books and records relating to the types and
items of property described in the foregoing clause (i), and (iii) all proceeds
(whether cash or non-cash, and including, without limitation, insurance
proceeds) and products of the property described in the foregoing clause (i),
and all replacements and substitutions therefor and all additions and accessions
thereto (collectively, the € Collateral€p). Borrower shall have all the rights and
remedies of a secured party under the Uniform Commercial Code and any other
applicable law. Company will promptly execute such financing statements,
continuation statements and other documents as may be reasonably necessary
or convenient to perfect, continue or otherwise evidence said security interest
and pay all expenses and fees for the preparation and filing thereof. Escrow
Agent hereby acknowledges receipt of notice of Borrower€ps security interest
in the Collateral. Company acknowledges that Borrower required delivery of
the Guaranty of Completion as a condition precedent to entering into the Loan
Agreement and the Relocation Funding Agreement and that Company has a
financial interest in Borrower€s entering into such agreements. Company
further acknowledges that Borrower has relied upon the security granted
hereunder in accepting the Guaranty of Completion.

4 Disbursement for Completion of Construction. Anything herein to the
contrary notwithstanding, provided that the Company is not in default beyond
the expiration of notice and grace periods pursuant to the Relocation Funding
Agreement, when the Company shall have given notice and provided
appropriate evidence that all expenses of the Admiral relocation described in
the Relocation Funding Agreement have been paid and, where applicable,
mechanics lien waivers received, except for a final Five Hundred Thousand
Dollars ($500,000.00) of such expenses, the Escrow Agent shall pay the final
expenses of the Relocation Project. If, notwithstanding the efforts of the parties,
a portion of the Escrow Deposit shall not have been released upon the
completion of the relocation project and the payment in full of all the expenses
described in the Relocation Funding Agreement, the balance of the Escrow
Deposit shall be disbursed to the Company.



ARTICLE VI
PROVISIONS CONCERNING THE ESCROW AGENT

1 Compensation

Upon receipt by Borrower and Company of the Escrow Agent€ps written notice
itemizing its fees and out-of-pocket expenses incurred in performing its duties
hereunder, the Escrow Agent shall be entitled to payment of such fees and
reimbursement for such expenses. Such payment and reimbursement
obligations shall be paid by Company.

2 Termination of this Escrow

This Escrow Agreement shall terminate upon the earlier of (i) the date of full
disbursement of the Escrow Deposit or (ii) substantial completion of the
Relocation Project without any need for use of the Escrow Deposit to complete
payment. After termination hereof, any remaining balance of the Escrow
Deposit shall be disbursed to the Company.

3 Duties of the Escrow Agent

This Escrow Agreement sets forth the duties and obligations of the Escrow
Agent with respect to any and all matters pertinent to its acting as such
hereunder. The Escrow Agent shall not have duties or responsibilities under
this Escrow Agreement other than those specifically set forth herein and shall
act only in accordance with the provisions hereof.

4 Liability of the Escrow Agent

Neither the Escrow Agent nor any of its officers, directors, shareholders,
partners, employees or agents shall be liable to Borrower or Company or any
other person or entity for or in respect of any loss, claim, damage, liability or
expense resulting from or arising out of any act or failure to act by it in
connection with this Escrow Agreement, other than for any loss, claim,
damage, liability or expense which shall be finally adjudicated to be the result
of gross negligence or willful bad faith on the part of the Escrow Agent or any
such officers, directors, partners, employees or agents. Bank and Company
agree to indemnify Escrow Agent for any loss or damages arising from acting
as Escrow Agent hereunder except for conduct constituting gross negligence or
willful misconduct of Escrow Agent.

5 Deposit of Escrow Deposit with Court



Notwithstanding anything herein to the contrary, in the event of any
disagreement between any of the parties to this Escrow Agreement, or between
them and any other person, resulting in adverse claims or demands being made
against the Escrow Deposit, or in the event the Escrow Agent in good faith is in
doubt as to what action it should take hereunder, the Escrow Agent may be
discharged of its duties and obligations hereunder upon its deposit, at any time
after written notice to Banks and Company, of the Escrow Deposit with a court
of competent jurisdiction. The parties hereto hereby submit to the personal
jurisdiction of any such court, waive any and all right to contest the jurisdiction
of such court, and consent to service of process by hand delivery or mail
delivery thereof to their respective addresses set forth in Section 7.02 hereof.

6 Investment of Escrow Deposit.

The Escrow Agent shall cause the Escrow Deposit from time to time to be
invested and reinvested in such short-term, high-grade securities, interest-
bearing bank accounts, bank certificates of deposit or bank repurchase
agreements as Company, in its discretion, deems suitable, and all interest
thereon shall be added to the Escrow Deposit.

VII ARTICLE IX
MISCELLANEOUS

1 Entire Agreement.

This Escrow Agreement has been entered into pursuant to the Guaranty of
Completion and as such embodies the entire agreement and understanding
among the parties hereto relating to the escrow created hereunder and may not
be changed orally, but only by an instrument in writing signed by all the parties
hereto.

2 Notices.

All notices, requests, demands and other communications required or permitted
to be given hereunder shall be in writing and shall be deemed to have been duly
given when delivered, if delivered in person or by telecopy, or when received,
iIf mailed by first-class mail or express delivery service, postage or other fee
prepaid, with return receipt requested, addressed to each party hereto as
follows:

a ) If to Company:



President Riverboat Casino-Missouri, Inc.
802 North First Street

St. Louis, Missouri 63102

Attention: Mr. James A. Zweifel

copy to:

Thompson Coburn

One Mercantile Center

St. Louis, Missouri 63101
Attention: Michael Lazaroff, Esq.

b) If to Borrower:

Port Authority of the City of St. Louis
1015 Locust Street

St. Louis, Missouri 63101

Attention: Executive Director

c) If to Escrow Agent:

Attention:

or at such other address as any party may designate by means of notice given in
accordance with this Section 7.02.

3 Headings .

The article and section headings contained in this Escrow Agreement have been
inserted for convenience only and shall not modify, define, limit or expand the
express provisions of this Escrow Agreement.

4 Governing Law.

This Escrow Agreement shall be governed by and construed in accordance with
the substantive laws of the State of Missouri as applied to contracts made and
performed within the State of Missouri without regard to its conflicts of law
principles.



5 Binding on Successors and Assigns

This Escrow Agreement shall be binding upon the parties hereto and their
respective successors and assigns, provided that the Escrow Agent may not
assign its obligations hereunder without the consent of Bank and Company.

6 Counterparts.

This Escrow Agreement may be executed in any number of counterparts, each
of which shall be deemed as original, but all of which together shall constitute
one and the same agreement, and it shall not be necessary, in proving the due
execution and delivery of this Escrow Agreement, to produce or account for
more than one such counterpart.

IN WITNESS WHEREOF, the parties hereto have executed this Escrow
Agreement as of the day and year first written.

BORROWER:

THE PORT AUTHORITY OF THE CITY OF ST. LOUIS, MISSOURI
By:

Name:

Title:

COMPANY:

PRESIDENT RIVERBOAT CASINO-MISSOURI, INC.

By:

Name:

Title:

ESCROW AGENT:

By:

Name:

Title:

[PRESIDENT CASINOS, INC. LETTERHEAD]
, 1999




Port Authority of the City of St. Louis, Missouri ("Borrower")
1015 Locust Street, Suite 1200

St. Louis, MO 63101

Attention: Director

Re: Guaranty of Completion

Ladies and Gentlemen:

To induce you to consummate the transaction described in and contemplated by
the Relocation Funding Agreement of even date among Bank, Borrower, the
City of St. Louis, Missouri ("City™) and President Riverboat Casino-Missouri,
Inc. ("Company") (the "Agreement"), President Casinos, Inc. hereby
unconditionally guarantees to you the due performance of all of the
construction obligations of the Company, its wholly-owned subsidiary,
pursuant to the Agreement, including, but not limited to, the completion of
improvements in the Levee and Mooring Area leased by the Company pursuant
to a Lease and Sublease Agreement among the City, the Borrower, and the
Company of even date herewith within eighteen (18) months (which period
shall be extended to the extent completion of improvements or the moving of
the Admiral are delayed by river conditions or other force majeure events) after
final signature of such Relocation Funding Agreement free of mechanics and
materialmen's liens except any which are the subject of bona fide disputes.

No delay on your part in exercising any right, power or privilege under the
Relocation Funding Agreement, the Lease and Sublease Agreement, this
guaranty of completion, or any other related instrument shall operate as a
waiver of any such right, power or privilege.

In no event shall this instrument be deemed to constitute a guaranty of
repayment of the note to be issued pursuant to the Relocation Funding
Agreement or to increase or decrease the obligations of President Casinos, Inc.
pursuant to any other agreement with Bank, Borrower or City.

President Casinos, Inc. acknowledges that this guaranty of completion is to be
secured by an Escrow Agreement between the Borrower and the Company.

Very truly yours,

PRESIDENT CASINOS, INC.



LOAN AGREEMENT

THIS LOAN AGREEMENT (this ?Agreement?), is dated and effective as of
the  day of , 1999, by and between MERCANTILE BANK
NATIONAL ASSOCIATION (?Bank?), a national banking association with a
place of business at One Mercantile Center, St. Louis, Missouri 63101, and
THE PORT AUTHORITY OF THE CITY OF ST. LOUIS (?Borrower?), a
political subdivision of the State of Missouri with its principal place of business
at 1015 Locust Street, Suite 1200, St. Louis, Missouri 63101

WHEREAS, Borrower has requested that Bank loan monies to Borrower in
connection with Borrower?s obligations under the Relocation Funding
Agreement and;

WHEREAS, Bank is willing to lend monies to Borrower pursuant hereto.

NOW, THEREFORE, in consideration of any loan or advance or grant of credit
hereafter made by Bank to or for the benefit of Borrower and for good and
valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties agree as follows:

1. DEFINITIONS AND TERMS

1.1 The following terms and/or phrases shall have the meanings set forth and
shall be applicable to the singular and plural form, giving effect to the
numerical difference; whenever the context so requires, the use of ?it? in
reference to Borrower shall mean Borrower as identified at the beginning of
this Agreement:

(A)"Affiliate": any Person that, directly or indirectly, through one or more
intermediaries, controls Borrower (a "Controlling Person™) or any Person (other
than Borrower or a subsidiary) which is controlled by or is under common
control with a Controlling Person. As used herein, the term "control" means
possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of a Person, whether through the ownership of
voting securities, by contract or otherwise.

(B)"Borrower's Liabilities": all obligations and liabilities of Borrower to Bank
(including, without limitation, all debts, claims and indebtednesses) whether
primary, secondary, direct, contingent, fixed or otherwise, heretofore, now
and/or from time to time hereafter owing, due or payable, however evidenced,



created, incurred, acquired or owing and however arising, whether under this
Agreement, the Note or any Other Agreements, or by operation of law or
otherwise.

(C) "Borrower's Obligations": all terms, conditions, warranties, representations,
agreements, undertakings, covenants and provisions (other than Borrower's
Liabilities) to be performed, discharged, kept, observed or complied with by
Borrower pursuant to this Agreement or under any Other Agreements.

(D) "Business Day": any day other than a Saturday, Sunday or legal holiday
observed by Bank.

(E)"Charges": all Federal, State, County, City and/or other governmental taxes,
levies, assessments, charges, claims or encumbrances upon and/or relating to
Borrower's business, Borrower's ownership and/or use of any of its assets
and/or Borrower's income and/or gross receipts.

(F) "Credit": the definition ascribed to this term in Section 2.1.

(G) "Environmental Law": the definition ascribed to this term in Section
4.1(E).

(H)"Event of Default": the definition ascribed to this term in Section 6.1.

(I) "Gaming Relocation Fund": as defined in the Relocation Funding
Agreement.

(J) "Gaming Revenue Fund": as defined in the Relocation Funding Agreement.

(K) "Indebtedness": all obligations and liabilities of Borrower to any Person
other than Bank (including, without limitation, all debts, claims and
indebtednesses) whether primary, secondary, direct, contingent, fixed or
otherwise, heretofore, now and/or from time to time hereafter owing, due or
payable, however evidenced, created, incurred, occurred or owing and
howsoever arising, whether under written or oral agreement, by operation of
law, or otherwise.

(L) "Leasehold Deed of Trust": the definition ascribed to this term in Section
3.1

(M) "Loans": the definition ascribed to this term in Section 2.1.



(N) "Note": the promissory note in the form attached hereto as Exhibit A to be
executed and delivered by Borrower to Bank in evidence of the Credit (as
defined in Section 2.1).

(O) "Other Agreements": all agreements, instruments and documents,
including, without limitation, loan agreements, security agreements, guaranties,
mortgages, deeds of trust, notes, pledges, applications and agreements for
letters of credit, letters of credit, advises of credit, bankers acceptances, notices,
financing statements and all other written matter heretofore, now and/or from
time to time hereafter executed by and/or on behalf of Borrower and delivered
to Bank, or issued by Bank upon the application and/or other request of, and on
behalf of, Borrower.

(P) "Person": any individual, sole proprietorship, partnership, joint venture,
trust, unincorporated organization, association, corporation, institution, entity,
party or government (whether national, federal, state, county, city, municipal or
otherwise, including, without limitation, any instrumentality, division, agency,
body or department thereof).

(Q) "Relocation Funding Agreement": that certain Relocation Funding
Agreement dated as of even date herewith, among The City of St. Louis,
Borrower and President Riverboat Casino - Missouri, Inc.

(R) "Termination Date": the date as set forth in Section 7.12.

(S) "Unmatured Event of Default": any event or condition which, with the lapse
of time or giving of notice to Borrower or both, would constitute an Event of
Default.

(T) "Year 2000 Compliant": with respect to any Person, all software, embedded
microchips and/or other computer and/or processing capabilities utilized by
such Person, and/or included in any software, products, goods and/or services
sold and/or leased by such Person, are able to correctly and properly recognize,
interpret, process, calculate, compare, sequence and manipulate data and date-
sensitive functions on and involving all calendar dates (including, without
limitation, dates in and after the year 2000).

1.2 Except as otherwise defined in this Agreement, all accounting words, terms
and/or phrases used herein shall have the meanings customarily given them in
accordance with generally accepted accounting principles.



2. CREDIT: GENERAL TERMS

2.1 Subject to the terms and conditions of this Agreement and the Other
Agreements and provided that an Event of Default or Unmatured Event of
Default does not then exist, Bank agrees to make such loans or advances
(individually a ?Loan? and collectively, the ?Loans?) to Borrower, as Borrower
may from time to time request in accordance with the terms and conditions
hereinafter set forth of up to, but not in excess of, Two Million Four Hundred
Thousand Dollars ($2,400,000), at any time outstanding (the ?Credit?). In the
event the outstanding principal balance of the Loans exceeds the limitations set
forth above, Borrower shall immediately and without notice or demand, make
the necessary payments to eliminate such excess. Advances of proceeds of the
Loan are to be made by Bank in accordance with the written disbursement
instructions of Borrower and are to be made not more frequently than once
each month during the term of the Loan.

2.2 Advances of proceeds of the Loan shall be made only with respect to
reimbursable relocation project costs, as described in Exhibit A to the
Relocation Funding Agreement and all proceeds, upon being so advanced, shall
be held in trust for such uses and purposes and none other. No part of the Loan
shall be disbursed for advertising or promotion fees or expenses or overhead
and administrative expenses. Requisitions of Loan proceeds shall include only
amounts actually submitted by or on behalf of Lessee (as defined below) and its
contractors, subcontractors and material suppliers in connection with the
Relocation Project (as such term is defined in the Relocation Funding
Agreement) which amounts have been approved by the disbursing agent. No
requisition shall include a request for funds not actually due on account of
materials supplied and delivered to the job site or for work and labor not
actually performed. Advances of proceeds of the Loan shall not be made
(anything herein to the contrary notwithstanding) at any time Bank believes, in
its discretion, that the Relocation Project will not be completed within a
reasonable period of time and in accordance with plans and specifications
therefor previously provided to Bank or that the total costs of the Relocation
Project will exceed the total amount allocated thereto by more than 10%
pursuant to such plans and specifications approved by Bank (plus any equity
investments in the Relocation Project made in accordance with the provisions
of this section). Should Bank notify Borrower of an intention to cease advances
of Loan proceeds on the basis that the total costs of the Relocation Project will
exceed the amount allocated thereto pursuant to the plans and specifications
therefor approved by Lender (plus any equity investment in the Relocation
Project made in accordance with the provisions of this paragraph), Borrower
shall direct Lessee, within fifteen (15) days from the date of such notice to



make such equity investment (or additional equity investment) in the
Relocation Project as is necessary to satisfy Bank that the relevant provisions of
this paragraph have been satisfied, and if Lessee fails to make such equity
investment (or additional equity investment) within such time, such failure

shall be deemed an Event of Default under this Agreement.

Advances hereunder shall not be made (anything herein to the contrary
notwithstanding) during any period (i) that Borrower is not in full compliance
with this Agreement, which requires, without limitation, that no Event of
Default and no event which, with the giving of notice or lapse of time, or both,
would constitute such Event of Default shall have occurred and be continuing,
and no such Event of Default would result from the making of an advance, (ii)
that the representations and warranties as set forth herein shall not be true and
correct in all respects on and as of the date requested for any advance, or (iii)
that Borrower shall not have performed all applicable covenants and
agreements hereunder and shall have satisfied all applicable conditions hereof
on and as of the date requested for an advance. It is expressly understood and
agreed that the making of any advance or any part thereof when Borrower is
not entitled to such advance will not constitute a waiver of compliance with the
terms and conditions enumerated herein.

2.3 All Loans made hereunder and other liabilities of Borrower arising
hereunder shall be paid by Borrower on the Termination Date, unless payable
sooner pursuant to the terms of this Agreement and/or the Note, but may, at
Borrower's election, be repaid in whole or in part any time prior to such date
without premium or penalty unless otherwise stated in the Note. Amounts paid
by Borrower in respect of the Loan may not be reborrowed.

2.4 All fees, and all interest payable in respect of the Credit, shall be computed
on the basis of a year of 360 days, and charged for the actual number of days
elapsed. Whenever any payment to be made under this Agreement, the Note or
the Other Agreements shall be due on a non-Business Day, such payment shall
be made on the next succeeding Business Day, and such extension of time shall
be included in the computation of interest due upon the Credit.

2.5 The Loans will be repaid solely from the monies on deposit in the Gaming
Relocation Fund as established by and funded pursuant to the terms of the
Relocation Funding Agreement. Funds on deposit in the Gaming Relocation
Fund will be pledged to the payment of the Loans. [On July 25, 2000 and on
the 25th day of each month thereafter during the term of the Relocation
Funding Agreement, Borrower shall pay to Bank all moneys in accordance with
and subject to the limitations as set forth in the Note.]



3. CONDITIONS PRECEDENT TO DISBURSEMENT

3.1 (A) The obligation of Bank to make the initial Loan to Borrower under the
Credit is subject to the condition precedent that Bank shall have received each
of the following, duly executed and in form and substance satisfactory to Bank:

(i) Duly executed copy of this Agreement;

(i1) Note, payable to the order of Bank and dated as of the date of the initial
Loan;

(iii) Secretary's Certificate;

(iv) Leasehold Deed of Trust (the ?Leasehold Deed of Trust?) encumbering
Borrower?s leasehold interest established pursuant to that certain Lease
Agreement dated of even date herewith among Borrower and The City of St.
Louis, Missouri, as lessors, and President Riverboat Casino?Missouri, Inc., as
lessee;

(v) Leasehold mortgagee policy of title insurance insuring the lien of the
Leasehold Deed of Trust;

(vi) Escrow Agreement;
(vii) Guaranty of President Casinos, Inc.;

(viii) Bank shall have received and approved the final plans and specifications
for the Relocation Project together with all building or construction permits
necessary for completion of the Relocation Project, copies of the construction
contracts, budgets, requirements of the Port Authority and the City and all
related contruction documentation; and

(ix) Such other opinions, documents, certificates or approvals as Bank
reasonably may request.

(B) The obligation of Bank to make the initial Loan and each subsequent Loan
is further subject to satisfaction of the following conditions precedent:

(i) Before and after giving effect to such Loan, no Event of Default or
Unmatured Event of Default shall have occurred and be continuing hereunder;
and



(i1) Before and after giving effect to such Loan, all representations and
warranties of Borrower hereunder and/or under the Other Agreements shall be
true and correct as though made on the date of such Loan.

(ii1) Borrower shall cause all requests for advances to be submitted not more
frequently than monthly to Bank. Bank shall have ten days to process any
request for an advance after it is received, provided the request is in proper
order. Borrower will utilize the requisition form attached hereto as Exhibit B
(and any other supplemental form required by Bank) and submit supporting
invoices in connection with requests for advances and each requisition shall be
signed by the contractor retained to perform such work, and accompanying
affidavits, in forms required by Bank, shall be signed by an authorized officer
of President Riverboat Casino-Missouri, Inc. (?Lessee?). Requisitions will
detail the application of the funds being requested and will specify or refer to
the contracts, subcontracts and/or invoices to which the proceeds of the relevant
advance will be applied and will include copies of invoices from the major
subcontractors and suppliers and a general contractor?s affidavit. The
accompanying affidavit signed and provided by Lessee shall show amounts
previously drawn, amounts being drawn with such requisition and amounts to
be drawn. Bank may, at its option, withhold disbursements at any time it is not
satisfied that payments for labor and material for the Relocation Projection are
being made from the proceeds of the Loan and that appropriate receipts and
lien waivers have been received for the preceding advances.

(iv) Appropriate lien waivers respecting the preceding advance shall have been
submitted to Borrower by all contractors, all subcontractors, all materialmen
and all suppliers evidencing disbursement and receipt of each advance of the
Loan proceeds in accordance with the requisition therefor. Copies of all such
lien waivers together with copies of all paid bills and applications for payment
shall be furnished to Bank on the earlier of (a) thirty (30) days after the
disbursement relative thereto or (b) at the time of the succeeding request for an
advance.

(v) The leasehold mortgagee policy of title insurance insuring the lien of the
Leasehold Deed of Trust shall be endorsed by the title insurance company with
no exceptions as to mechanics or materialmen?s liens or survey matters and so
as to expressly insure each disbursement by Bank in the aggregate of all such
disbursements against exception for any and all filed or unfiled liens or
encumbrances.

(vi) Lessee shall have certified to Bank that Lessee is proceeding continuously
with the construction and completion of the Relocation Project and that no



defaults or events of default have occurred and are continuing under any
contract or subcontract executed by Lessee in connection therewith.

4. REPRESENTATIONS AND WARRANTIES

4.1 To induce Bank to enter into this Agreement and to make Loans to
Borrower, Borrower makes the following representations and warranties to
Bank, all of which shall survive the execution of this Agreement and the
making of the initial Loan:

(A) Borrower is a public corporation duly organized and existing and in good
standing under the laws of the State of Missouri and has all requisite power and
authority, corporate and/or otherwise, to conduct its business and to own or
lease its properties.

(B) The execution, delivery and performance by Borrower of this Agreement
and the Other Agreements are within the powers of Borrower, corporate or
otherwise, have been duly authorized by all necessary corporate action and do
not and will not: (i) violate any provision of any certificate or articles of
incorporation, by laws, or other agreements of Borrower or of any law, rule,
regulation, order, writ, judgment, injunction, decree, determination or award
binding upon or applicable to Borrower; (ii) require the consent or approval of,
or filing or registration with, any governmental body, agency or authority;
and/or (iii) result in a breach of or constitute a default under, or result in the
imposition of any lien, charge or encumbrance upon any property of Borrower.
This Agreement and the Other Agreements constitute legal, valid and binding
obligations of Borrower enforceable against Borrower in accordance with their
terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization and other similar laws of general application affecting the
enforcement of creditors' rights or by general principles of equity.

(C) The operations of Borrower comply in all respects with the Comprehensive
Environmental Response, Compensation and Liability Act, any so-called
?Superfund? or ?Superlien? law or any other federal, state or local laws, rules,
regulations, orders or decrees (collectively, ?Environmental Laws?) relating to,
or imposing liabilities or standards of conduct concerning any hazardous
substances, pollutants, contaminants, toxic or dangerous waste, substance or
material defined as such in any Environmental Law. There are no actions or
proceedings which are pending, or to the knowledge of Borrower threatened,
against Borrower under any Environmental Law.



(D) Borrower has and at all times hereafter shall have good and marketable title
to all of its assets, real and personal, free and clear of all liens, security
interests, mortgages, claims and/or encumbrances except those granted in favor
of Bank, those referred to in Section 5.1(A) hereof.

(E) Borrower is not in default with respect to any indenture, loan agreement,
mortgage, deed of trust or similar agreement relating to the borrowing of
monies to which it is a party or by which it is bound.

(F) Borrower has and is in good standing with respect to all governmental
permits, certificates, consents and franchises necessary to continue the conduct
of business conducted by it and to own or lease and operate its properties as
now owned or leased by it.

(G) Borrower is not a party to any agreement, instrument or undertaking, or
subject to any other restriction (i) which materially or adversely affects, or may
in the future so affect, the property, financial condition or business operations
of Borrower, or (ii) under or pursuant to which Borrower is or will be required
to place (or under which any other Person may place) a lien upon any of its
properties to secure payment and/or performance of any liability or obligation,
either upon demand or upon the happening of any condition or event, with or
without demand.

(H) There are no actions or proceedings which are pending or threatened
against Borrower, which (i) relate to the execution, delivery or performance of
this Agreement and/or any of the Other Agreements, or (ii) would cause any
material adverse change in the property, financial condition or business
operations of Borrower.

(I) The proceeds of any Loan shall be used for proper business purposes and
consistently with all applicable laws and statutes. Borrower is not in the
business of extending credit for the purpose of purchasing or carrying margin
stock (within the meaning of Regulation U issued by the Board of Governors of
the Federal Reserve System), and no proceeds of any Loan shall be used to
purchase or carry any margin stock or to extend credit to others for the purpose
of purchasing or carrying any margin stock.

(J) No information, exhibit or report furnished by Borrower to Bank in
connection with the negotiation, execution or future performance of this
Agreement contains any false or misleading information or misstatement of any
facts.



(K) Borrower has (a) undertaken a detailed inventory, review and assessment of
all areas within its business and operations that could be adversely affected by
the failure of Borrower to be Year 2000 Compliant on a timely basis, (b)
developed a detailed plan and timeline for becoming Year 2000 Compliant on a
timely basis and (c) to date, implemented such plan in accordance with such
timetable in all material respects. Borrower reasonably anticipates that it will be
Year 2000 Compliant on a timely basis, except to the extent such
noncompliance could not reasonably be expected to have a material adverse
effect on Borrower or its properties, assets, liabilities, business, operations,
prospects, income or condition (financial or otherwise) is not aware that any of
its key suppliers, vendors or customers will not, on a timely basis, be Year
2000 Compliant, except to the extent such noncompliance could not reasonably
be expected to have a material adverse effect on the properties, assets,
liabilities, business, operations, prospects, income or condition (financial or
otherwise) of such Person. For purposes of this paragraph (K), ?key suppliers,
vendors and customers? refers to those suppliers, vendors and customers of
Borrower whose business failure could reasonably be expected to have a
material adverse effect on Borrower or its properties, assets, liabilities,
business, operations, prospects, income or condition (financial or otherwise).

5. COVENANTS

5.1 So long as any of Borrower's Liabilities shall remain unpaid, Borrower
shall not do any of the following without the prior written consent of Bank:

(A) Create or permit to be created or allow to exist any mortgage, pledge,
encumbrance or other lien upon or security interest in any property or assets
encumbered by the Leasehold Deed of Trust or held in the Gaming Relocation
Fund.

(B) Liquidate or dissolve, or merge with or into or consolidate with or into any
other Person, or sell, lease, transfer or otherwise dispose of all or any
substantial part of its property, assets or business (other than sales and leases
made in the ordinary course of business), amend, modify or supplement
Borrower?s certificate or articles of incorporation, bylaws or other document
evidencing the existence of Borrower as a legal entity.

(C) Amend or consent to the amendment of the Relocation Funding Agreement.



5.2 So long as any of Borrower's Liabilities shall remain unpaid, Borrower
shall do all of the following or cause the following to be done by third party
sublessee, unless waived in writing by Bank:

(A) Maintain insurance in such amounts and against such risks as are
customary by public corporations engaged in the same or similar businesses
and similarly situated. Borrower will cause the property or assets encumbered
by the Leasehold Deed of Trust to be insured, against loss or damage of the
kind customarily insured against by such corporations, unless higher limits or
coverage are reasonably required in writing by Bank, and cause the lessee
under the lease agreement encumbered by the Leasehold Deed of Trust to carry
adequate liability insurance and other insurance of a kind and in an amount
generally carried by corporations engaged in the same or similar businesses
similarly situated, unless higher limits or coverage are reasonably required in
writing by Bank. UNLESS BORROWER PROVIDES EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED UNDER THIS AGREEMENT AND
THE OTHER AGREEMENTS, BANK MAY PURCHASE INSURANCE AT
BORROWER?S EXPENSE TO PROTECT BANK?S INTEREST IN THE
COLLATERAL. THIS INSURANCE MAY, BUT NEED NOT, PROTECT
BORROWER?S INTERESTS. THE COVERAGE THAT BANK
PURCHASES MAY NOT PAY ANY CLAIM THAT BORROWER MAY
MAKE OR ANY CLAIM THAT IS MADE AGAINST BORROWER IN
CONNECTION WITH THE COLLATERAL. BORROWER MAY LATER
CANCEL ANY INSURANCE PURCHASED BY BANK, BUT ONLY
AFTER PROVIDING EVIDENCE THAT BORROWER HAS OBTAINED
INSURANCE AS REQUIRED BY THIS AGREEMENT AND THE OTHER
TRANSACTION DOCUMENTS. IF BANK PURCHASES INSURANCE
FOR THE COLLATERAL, BORROWER WILL BE RESPONSIBLE FOR
THE COSTS OF THAT INSURANCE, INCLUDING THE INSURANCE
PREMIUM, INTEREST AND ANY OTHER CHARGES BANK MAY
IMPOSE IN CONNECTION WITH THE PLACEMENT OF INSURANCE,
UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR
EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE
MAY BE ADDED TO THE BORROWER?S LIABILITIES. THE COSTS OF
THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE
BORROWER MAY BE ABLE TO OBTAIN ON ITS OWN.

(B) within twenty (20) days after each calendar quarter, the Borrower will
deliver a report on the deposits and expenditures for the Gaming Revenue Fund
and Gaming Relocation Fund certified as to accuracy by a authorized
representative from the budget or comptroller?s office.



(C) Permit representatives of Bank to visit and inspect any of the properties and
examine any of the books and records of Borrower at any reasonable time and
as often as reasonably may be desired.

(D) Possess and maintain all necessary franchises, patents, trademarks,
tradenames, copyrights and licenses to conduct its respective business(es).

(E) Take any and all actions necessary to assure that Borrower will be Year
2000 Compliant as soon as reasonably practical. Borrower will be Year 2000
Compliant by , 1999, except to the extent such noncompliance could not
reasonably be expected to have a material adverse effect on the property,
financial condition or business operations of Borrower. At the request of Bank,
Borrower will from time to time provide Bank with written reports in form and
detail satisfactory to Bank on the status of the efforts of Borrower to be Year
2000 Compliant.

(F) Cause to be operated on the real property encumbered by the Leasehold
Deed of Trust a revenue producing gaming facility.

6. DEFAULT

6.1 The occurrence of any one of the following shall constitute a default
(?Event of Default?) by Borrower under this Agreement:

(A) If Borrower shall fail to pay any of Borrower's Liabilities, when due and
payable, or declared due and payable;

(B) If Borrower shall default in the performance or observance of any of
Borrower's Obligations (not constituting an Event of Default under any other
clause of this Section 6.1);

(C) If any representation, warranty, statement, report or certificate made or
delivered by Borrower, or any of its officers, employees or agents, to Bank is
not true and correct in any material respect when made or deemed made;

(D) If Borrower shall (i) become insolvent, (ii) not be paying their respective
debts generally as such debts become due, (iii) make an assignment for the
benefit of creditors or cause or suffer any of their respective assets to come
within the possession of any receiver, trustee or custodian, (iv) have a petition
filed by or against any of them under the Bankruptcy Reform Act of 1978, as
amended, or any similar law or regulation, (v) have any of their respective



assets attached, seized or levied upon or (vi) otherwise become the subject of
any insolvency or creditor enforcement proceedings;

(E) If Borrower shall default in the payment, when due, whether by
acceleration or otherwise, of any Indebtedness of Borrower, and such default is
declared and is not cured within the time, if any, specified therefore in any
agreement governing the same, or any event or condition shall occur which
results in the acceleration of the maturity of any Indebtedness of Borrower or
enables the holder thereof to accelerate the maturity of any such Indebtedness;

(F) If one or more judgments or decrees shall be entered against Borrower
involving, individually, or in the aggregate, a liability of $10,000.00 or more
and such judgments or decrees shall not have been vacated discharged or stayed
pending appeal within sixty (60) days after the entry thereof;

(G) If this Agreement or any of the Other Agreements, including, without
limitation, the Note, at any time after their respective execution and delivery,
shall cease to be in full force and effect, shall be declared null and void, shall
be revoked or terminated or shall be subject to any contest by any Person as to
their validity and/or enforceability, for any reason, or if Borrower shall for any
reason deny any further liability to Bank hereunder and thereunder; or

(H) The occurrence of any default or Event of Default under any of the Other
Agreements which is not cured within the time, if any, specified in such Other
Agreement.

6.2 Upon the occurrence of any Event of Default or upon the occurrence, and
during the continuance of any of the events described in Section 6.1
(notwithstanding Borrower's right to cure same), Bank shall have no further
obligation to, and may then forthwith cease making Loans to or for the benefit
of Borrower under this Agreement and the Other Agreements without any
notice to Borrower. Upon an Event of Default, without notice by Bank to or
demand by Bank of Borrower, Borrower's Liabilities shall be immediately due
and payable. Bank, in its sole discretion, upon an Event of Default may
exercise one or more of the rights and remedies accruing to Bank under this
Agreement or any of the Other Agreements or the Relocation Funding
Agreement upon a default by Borrower.

6.3 Upon the occurrence of an Event of Default under Section 5.2(F) or upon
the occurrence, and during the continuance of the event described in Section
5.2(F) (notwithstanding Borrower?s right to cure same), Borrower shall



cooperate with the City of St. Louis and with Bank in an effort to (a) re-sublet
the premises encumbered by the Leasehold Deed of Trust to an entity which is
licensed to operate a revenue producing gaming facility and covenants to
operate such a facility on the subleasehold premises and (b) re-establish
deposits from the Gaming Revenue Fund to the Gaming Relocation Fund in the
manner and in amounts contemplated by Section 4.3 of the Relocation Funding
Agreement.

7. MISCELLANEQOUS

7.1 Borrower waives the right to direct the application of any and all payments
at any time or times hereafter received by Bank on account of Borrower's
Liabilities and Borrower agrees that Bank shall have the continuing exclusive
right to apply and reapply any and all such payments in such manner as Bank
may deem advisable, notwithstanding any entry by Bank upon any of its books
and records.

7.2 This Agreement and the Other Agreements may not be modified, altered or
amended except by an agreement in writing signed by Borrower and Bank.
Borrower may not sell, assign or transfer this Agreement or the Other
Agreements or any portion thereof, including, without limitation, Borrower's
rights, titles, interests, remedies, powers and/or duties thereunder. Borrower
consents to Bank's grant of participations in or sale, assignment, transfer or
other disposition, at any time or from time to time hereafter, of this Agreement
or the Other Agreements, or any portion thereof, including, without limitation,
Bank's rights, titles, interests, remedies, powers and/or duties.

7.3 Bank's failure at any time or times hereafter to require strict performance by
Borrower or failure to enforce Bank's rights, under any provision of this
Agreement or the Other Agreements shall not waive, affect or diminish any
right of Bank thereafter to demand strict compliance and performance therewith
or to enforce Bank's rights. Any suspension or waiver by Bank of an Event of
Default shall not suspend, waive or affect any other Event of Default, whether
the same is prior or subsequent thereto and whether of the same or of a
different type. None of the undertakings, agreements, warranties, covenants and
representations of Borrower contained in this Agreement and the Other
Agreements, and no Event of Default by Borrower under this Agreement and
the Other Agreements, shall be deemed to have been suspended or waived by
Bank unless such suspension or waiver is by an instrument in writing signed by
an officer of Bank and directed to Borrower specifying such suspension or
waiver.



7.4 1f any provision of this Agreement or the Other Agreements or the
application thereof is held invalid or unenforceable, the remainder of this
Agreement and the application of such provision to other Persons or
circumstances will not be affected thereby and the provisions of this Agreement
and the Other Agreements shall be severable in any such instance.

7.5 This Agreement and the Other Agreements shall be binding upon and inure
to the benefit of the successors and assigns of Borrower and Bank. This
provision, however, shall not be deemed to modify Section 7.2 hereof.

7.6 Except as otherwise specifically provided in this Agreement, Borrower
waives any and all notice or demand which Borrower might be entitled to
receive with respect to this Agreement by virtue of any applicable statute or
law, and waives presentment, demand and protest and notice of presentment,
protest, default, dishonor, non payment, maturity, release, compromise,
settlement, extension or renewal of any or all commercial paper, accounts,
contract rights, documents, instruments, chattel paper and guaranties at any
time held by Bank on which Borrower may in any way be liable and hereby
ratifies and confirms whatever Bank may do in this regard.

7.7 [Reserved]

7.8 This Agreement and the Other Agreements are submitted by Borrower to
Bank (for Bank's acceptance or rejection thereof) at Bank's principal place of
business as an offer by Borrower to borrow monies from Bank and shall not be
binding upon Bank or become effective until and unless accepted by Bank, in
writing, at said place of business. If so accepted by Bank, this Agreement and
the Other Agreements shall be deemed to have been made at said place of
business. This Agreement and the Other Agreements shall be governed and
controlled by the internal laws of the State of Missouri as to interpretation,
enforcement, validity, construction, effect and in all other respects, without
reference to principles of choice of law.

7.9 TO INDUCE BANK TO ACCEPT THIS AGREEMENT AND THE
OTHER AGREEMENTS, BORROWER, IRREVOCABLY, AGREES THAT,
SUBJECT TO BANK'S SOLE AND ABSOLUTE ELECTION, ALL
ACTIONS OR PROCEEDINGS IN ANY WAY, MANNER OR RESPECT
ARISING OUT OF OR FROM OR RELATED TO THIS AGREEMENT, THE
OTHER AGREEMENTS OR THE COLLATERAL SHALL BE LITIGATED
ONLY IN COURTS HAVING SITUS WITHIN THE CITY OF ST. LOUIS,
STATE OF MISSOURI. BORROWER HEREBY CONSENTS AND
SUBMITS TO THE JURISDICTION OF ANY LOCAL, STATE OR



FEDERAL COURT LOCATED WITHIN SAID CITY AND STATE.
BORROWER HEREBY WAIVES ANY RIGHT IT MAY HAVE TO
TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT
IN ACCORDANCE WITH THIS SECTION. BORROWER AND BANK
IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY JURY WITH
RESPECT TO ANY ACTION IN WHICH BORROWER AND BANK ARE
PARTIES.

7.10 If at any time or times hereafter Bank employs counsel (including
attorneys who are employees of Bank and/or any of its affiliates) (A) for advice
or other representation with respect to this Agreement, the Note or the Other
Agreement or the administration of the Credit, (B) to represent Bank in any
litigation, contest, dispute, suit or proceeding or to commence, defend or
intervene or take any other action in or with respect to any such matter, or (C)
to enforce any rights of Bank against Borrower and/or any Guarantor, the
reasonable costs, fees and expenses incurred by Bank in any manner or way
with respect to the foregoing, shall be part of Borrower's Liabilities, payable by
Borrower to Bank on demand. For purposes of this Agreement ?affiliate? of the
Bank shall include but not be limited to Firstar Corporation, a Wisconsin
corporation (?Firstar?) and any banking or non-banking subsidiary of Firstar,
whether owned, controlled by, controlling or under common control with
Firstar directly or individually through any subsidiary. If any other action or
suit is brought by a party hereto against the other party hereunder concerning a
matter arising out of this Agreement, the prevailing party shall be entitled to
reimbursement, on demand, of all costs and expenses of suit, including
attorneys? fees.

7.11 To the extent that Bank receives any payment on account of Borrower's
Liabilities, and any such payment(s) or any part thereof are subsequently
invalidated, declared to be fraudulent or preferential, set aside, subordinated
and/or required to be repaid to a trustee, receiver or any other party under any
bankruptcy act, state or federal law, common law or equitable cause, then, to
the extent of such payment(s) received, Borrower's Liabilities, or part thereof
intended to be satisfied shall be revived and continue in full force and effect, as
if such payment(s) had not been received by Bank and applied on account of
Borrower's Liabilities.

7.12 This Agreement shall terminate upon payment in full of all amounts due
and owing under the Note unless the Credit is otherwise terminated pursuant to
the terms of this Agreement. Borrower may terminate the Credit at any time
upon written notice to Bank and payment in full of the outstanding principal
balance of, and accrued and unpaid interest on, the Loans and all other of



Borrower's Liabilities under this Agreement. All of Bank's rights and remedies,
the liens and security interest of Bank in the Collateral and all of Borrower's
Liabilities shall survive termination of the Credit extended to Borrower
hereunder until all of the Borrower's Liabilities have been paid in full. The
termination or cancellation of the Credit shall not affect or impair the liabilities
and obligations of Borrower to Bank or Bank's rights with respect to any Loans
and advances made and other Borrower's Liabilities incurred prior to such
termination or with respect to the Collateral.

7.13 All notices, requests and other communications to any party hereunder
shall be in writing and shall be given to such party at its address set forth on the
signature pages hereof or such other address as such party may hereafter
specify. Each such notice, request or other communication shall be effective (i)
if given by mail, 72 hours after such communication is deposited in the mails
with first class postage prepaid, addressed as aforesaid or (ii) if given by any
other means, when delivered at the address specified in this Section.

7.14 ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT
OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH
DEBT ARE NOT ENFORCEABLE. TO PROTECT BORROWER AND
BANK FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY
AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING WHICH IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN US,
EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

IN WITNESS WHEREOF, this Agreement has been duly executed as of the
day and year specified at the beginning hereof.

BORROWER:

ATTEST: THE PORT AUTHORITY OF THE CITY OF ST. LOUIS
(Corporate Seal)

Secretary By:

Name:

Title:
Address: 1015 Locust Street, Suite 1200



St. Louis, Missouri 63101
Attn:

BANK:
MERCANTILE BANK NATIONAL ASSOCIATION

By:

Name:

Title:

Address: One Mercantile Center
St. Louis, Missouri 63101

Attn: James B. Lally

Acknowledged and agreed:
SUBLESSEE:
PRESIDENT RIVERBOAT CASINO-MISSOURI, INC.

By:
Name:
Title:
Address:
Attn:

[EXHIBIT B

Requisition No.
Date:

WRITTEN REQUEST

TO: MERCANTILE BANK, AS LENDER UNDER THE LOAN
AGREEMENT DATED AS OF , 1999, BETWEEN THE
PORT AUTHORITY OF THE CITY OF ST. LOUIS, AND MERCANTILE
BANK.

The undersigned hereby request that the following amounts be paid to the
following payees for the following Costs under the Relocation funding
Agreement:



Amount Payee and Address Description

We hereby state and certify that based on representations made to us by the
President Riverboat Casino-Missouri, Inc.:

(i) the purpose for which such payment is to be made is one for which moneys
are authorized under the Loan Agreement to be expended for the acquisition,
construction or equipping under the Relocation Funding; and

(i1) no part of such Costs was included in any other Written Request previously
filed or reimbursed to the Port Authority previously.

PORT AUTHORITY OF THE CITY OF ST. LOUIS

By:

Name:

Title: Corporation Representative]
[to be revised by the parties]

PROMISSORY NOTE
$2,400,000.00 Date: , 1999

St. Louis, Missouri

FOR VALUE RECEIVED, the undersigned, THE PORT AUTHORITY OF
THE CITY OF ST. LOUIS, a political subdivision of the State of Missouri
(?Borrower?), hereby unconditionally promises to pay to the order of
MERCANTILE BANK NATIONAL ASSOCIATION (?Bank?) the principal
sum of Two Million Four Hundred Thousand Dollars ($2,400,000.00), or such
lesser sum as may then constitute the aggregate unpaid principal amount of all
Loans made by Bank pursuant to the Loan Agreement referred to below. The
aggregate principal amount of Loans which Bank shall be committed to have
outstanding under this Note at any one time shall not exceed Two Million Four
Hundred Thousand Dollars ($2,400,000.00), subject to the terms and conditions
of this Note and the Loan Agreement.

Borrower further promises to pay to the order of Bank interest on the unpaid
principal balance from time to time outstanding under this Note prior to
maturity at a rate of Nine and Three Quarters of One Percent (9.75%) per



annum. Said interest shall be payable monthly on the twenty-fifth (25th) day of
each month commencing July 25, 2000 and at the maturity of this Note,
whether by reason of acceleration or otherwise.

Pursuant to the terms of the Loan Agreement, Borrower shall remit to Bank all
funds on deposit in the Gaming Relocation Fund. Such payments shall
commence on July 25, 2000, and shall thereafter be payable monthly on the
twenty-fifth day of each month thereafter and at the maturity of this Note,
whether by reason of acceleration or otherwise. All payments received by Bank
shall be applied first to the payment of accrued and unpaid late fees and the
costs and expenses hereinafter described, next to accrued and unpaid interest
hereon, and the remainder to principal. At such time during any fiscal year of
the City of St. Louis commencing with fiscal year 2000/2001, as Bank shall
have received Six Hundred Thousand Dollars ($600,000) in the aggregate in
payments by Borrower from the Gaming Relocation Fund for application to
amounts payable hereunder pursuant to the foregoing sentence, accrued but
unpaid interest hereon shall thereafter be capitalized and added to the principal
balance of this Note on the twenty-fifth day of each month during the
remainder of such fiscal year. Upon commencement of the immediately
succeeding fiscal year of the City of St. Louis, cash interest payments on this
Note shall resume in accordance with the second preceding sentence of this
paragraph. On the Termination Date (as defined in the Loan Agreement)
Borrower shall pay to Bank an amount equal to the entire unpaid principal
balance hereunder together with all unpaid interest with respect thereto.

After the occurrence of an Event of Default, interest shall be payable on
demand on the outstanding principal balance at a rate equal to four percent
(4%) per annum in excess of the otherwise payable rate. In addition, if
Borrower fails to make any payment of any principal or interest on this Note
when due, Borrower promises to pay to the order of Bank on demand a late fee
in an amount not to exceed the greater of $ or 5% of each late payment. Interest
shall be computed on the basis of a year consisting of 360 days and paid for
actual days elapsed.

All required payments shall be made in immediately available funds in lawful
money of the United States of America at the office of Bank situated at 721
Locust Street, St. Louis, Missouri 63101 or at such other place as the holder
may designate in writing. The acceptance by the holder hereof of any principal
or interest due after the date it is due as described above shall not be held to
establish a custom or waive any rights of the holder to enforce prompt payment
of any other principal or interest payments or otherwise.



Bank may record the date and amount of all loans and all payments hereunder
in the records it maintains. Bank's books and records showing the account
between Bank and Borrower shall be conclusive evidence of the amounts
outstanding under this Note in the absence of manifest error.

This Note is referred to in that certain Loan Agreement dated the date hereof by
and between Borrower and Bank to which reference is made for a statement of
additional terms and conditions, including acceleration, which may affect this
Note.

Borrower has the right to prepay this Note in whole or in part at any time
without penalty or premium, provided: (1) all billed and unpaid interest which
has not yet been capitalized shall accompany such prepayment; (2) there is not
a default under any of the terms of this Note at the time of prepayment; and (3)
all prepayments shall be credited and applied to the installments of principal in
inverse order of their stated maturity.

Borrower agrees to pay to Bank, upon demand by Bank, all reasonable costs,
charges and expenses (including, without limitation the reasonable fees and
expenses of any attorney [including but not limited to, any attorney employed
by Bank or any affiliate of Bank] retained by Bank) incurred by Bank in
connection with (a) the collection or enforcement of Borrower's liabilities and
obligations under this Note, (b) the collection and enforcement of Bank's right
in and to any ?Collateral? (hereinafter defined), and/or (c) any litigation,
contest, dispute or other proceeding (whether instituted by Bank, Borrower or
any other person or entity) in any way relating to Borrower's liabilities and
obligations hereunder and/or to the Collateral. Borrower's obligations, as
aforesaid, shall survive payment of this Note. For purposes of this Note, the
term ?affiliate of Bank? shall mean Firstar Corporation, a Wisconsin
corporation (?Firstar?) and any banking or non banking subsidiary of Firstar,
whether owned or controlled by controlling or under common control with
Firstar directly or indirectly through any subsidiary, and their respective
successors and assigns.

If any other action or suit is brought by a party hereto against the other party
hereunder concerning a matter arising out of this Note, the prevailing party
shall be entitled to reimbursement, on demand, of all costs and expenses of suit,
including attorneys? fees.

Presentment, demand for payment, protest and notice of dishonor and of protest
are hereby severally waived by all parties hereto, whether as maker, endorser or
guarantor to Bank.



The liabilities and obligations of Borrower under this Note shall be secured by
(a) that certain Future Advance Leasehold Deed of Trust of even date herewith
(the ?Deed of Trust?) among Borrower, Bank and Tarquad Corporation, as
trustee, and (b) any and all of Bank's security interests, liens or encumbrances
from time to time hereafter granted by Borrower and/or any endorser or
guarantor to Bank, if any (collectively the ?Collateral?).

If any of the following events (?Events of Default?) shall occur: (a) the Obligor
(which term shall mean the undersigned and each other party primarily or
secondarily liable to Bank on this Note) shall fail to make any payment on this
Note as and when the same shall become due and payable; (b) the Obligor shall
fail to perform or observe any terms, conditions, warranties, representations,
undertakings, covenants and provisions to be performed, discharged, kept,
observed or complied with under any agreement, instrument, document, loan
agreement, security agreement, mortgage deeds of trust or any other written
matter heretofore, now and/or from time to time hereafter executed by or on
behalf of the Obligor and delivered to Bank; (c) any Obligor shall (i) apply for
or consent to the appointment of a receiver, trustee, custodian or liquidator of
itself for of all or a substantial part of its assets, (ii) be unable, or admit in
writing its inability, to pay its debts as they mature, (iii) make a general
assignment for the benefit of creditors, (iv) be adjudicated a bankrupt or
insolvent, (v) file a voluntary petition in bankruptcy, or seek an arrangement
with creditors, or take advantage of any insolvency law or file an answer
admitting the material allegations of a petition filed against itself in any
bankruptcy, reorganization or insolvency proceedings or (vi) take any action to
effectuate any of the foregoing; (d) an injunction, attachment or judgment for
an amount in excess of $100,000 shall be issued against any of the property or
assets of any Obligor; (e) any Obligor shall become insolvent in either the
equity or bankruptcy sense of the term; (f) any Obligor shall have a judgment
entered against it by a court having jurisdiction in the premises, and such
judgment shall not be appealed in good faith or satisfied by such Obligor within
thirty (30) days after the entry of such judgment for an amount in excess of
$100,000; (g) any Obligor shall fail (and such failure shall not have been cured
or waived) to perform or observe any term, provision or condition of, or any
other default or event of default shall occur under, any agreement, document or
instrument evidencing or securing any outstanding indebtedness of such
Obligor for borrowed money (other than this Note) for an amount in excess of
$100,000, if the effect of such failure or default is to cause or permit such
indebtedness to be declared to be due and payable or otherwise accelerated, or
to be required to be prepaid (other than by a regularly scheduled required
prepayment), prior to the stated maturity thereof; (h) a default or event of



default shall occur under or within the meaning of any agreement, document or
instrument evidencing, securing, guaranteeing the payment of or otherwise
relating to this Note or any such agreement, document or instrument shall cease
to be in full force and effect (provided if the guaranty of this Note shall cease to
be in full force and effect, the remedy hereunder shall be to cease making
future advances under this Note); (i) any guaranty of this Note shall be declared
null and void by a court of competent jurisdiction, or if the validity or
enforceability thereof shall be contested or denied by any party thereto, or if
any party thereto shall deny that it has any further liability or obligation
thereunder or if any party thereto shall fail to comply with or observe any of the
terms, provisions or conditions contained in said guaranty (provided that the
only remedy for an event of default under (i) hereunder shall be to cease
making future advances under this Note); (j) any material change in the
ownership of any Obligor; (k) any Obligor, without the prior written consent of
Bank, becomes a party to any reorganization, merger or consolidation; () death
of any Obligor who is a natural person or of any partner of any Obligor which
Is a partnership; (m) sale, transfer, assignment or other conveyance of any real
property which is Collateral for this Note without the prior written consent of
Bank; or (n) any Obligor shall be declared by Bank to be in default on, or
pursuant to the terms of, (i) any other future obligation to Bank, including,
without limitation, any loan, line of credit, revolving credit, guaranty or letter
of credit reimbursement obligation, or (ii) any other present or future agreement
purporting to convey to Bank a lien or encumbrance upon, or a security interest
in, any of the property or assets of such Obligor; then, and in each such event,
the holder of this Note may, at its option, declare the entire outstanding
principal amount of and all billed/due and unpaid interest on this Note and all
other amounts payable by the Borrower hereunder to be immediately due and
payable, whereupon all of the unpaid principal amount, billed/due interest and
all such other amounts shall become and be immediately due and payable,
without presentment, demand, protest or further notice of any kind, all of which
are hereby expressly waived by the Borrower, and the holder of this Note may
exercise any and all other rights and remedies which it may have under any
other agreement, document or instrument evidencing, securing or guaranteeing
the payment of this Note or under applicable law.

To the extent that Bank receives any payment on account of Borrower's
liabilities and any such payment(s) or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside, subordinated
and/or required to be repaid to a trustee, receiver or any other party under any
bankruptcy act, state or Federal law, common law or equitable cause, then, to
the extent of such payment(s) received, Borrower's liabilities or part thereof



intended to be satisfied and any and all liens, security interests, mortgages
and/or other encumbrances upon or pertaining to any Collateral of Borrower
and theretofore created and/or existing in favor of Bank as security for the
payment of such Borrower's liabilities shall be revived and continue in full
force and effect, as if such payment(s) had not been received by Bank and
applied on account of Borrower's liabilities.

Except as set forth in this paragraph, Borrower shall not be personally liable for
the payment of any sums due hereunder or under the Loan Agreement nor for
the performance of any obligations of Borrower hereunder or under the Loan
Agreement. No judgment for the repayment of the liabilities and obligations of
Borrower under this Note will be sought or enforced against Borrower
personally or any property of Borrower other than the Collateral and moneys
now or hereafter appropriated by the Board of Aldermen of the City of St.
Louis from the Gaming Revenue Fund and designated for deposit into the
Gaming Relocation Fund, to the extent the City shall not have previously paid
such moneys to Bank pursuant to the applicable provisions of (and as such
terms are defined in) the Relocation Funding Agreement and any other property
of Borrower furnished or pledged as security under the Loan Agreement or
under any of the Other Agreements (as defined in the Loan Agreement) in any
action to foreclose the Deed of Trust or to otherwise realize upon any other
Collateral or to collect any amount payable hereunder or thereunder; provided
however, that:

(@) Nothing herein contained shall be construed as prohibiting Bank from
exercising any and all remedies which the Loan Agreement or the Other
Agreements permit, including the right to bring actions or proceedings against
Borrower and to enter a judgment against Borrower, or to obtain injunctive or
other equitable relief against Borrower in order to prevent a breach of the Loan
Agreement or the Other Agreements, so long as the exercise of any remedy
does not extend to execution against or recovery out of the property of
Borrower other than the Collateral, or, in the case of specific performance or
other injunctive relief, does not require the expenditure of money except out of
the Collateral;

(b) Borrower shall be personally liable for: (i) the commission of fraud or any
material misrepresentation made in connection with the loan evidenced by this
Note; (ii) misappropriation or misapplication of funds associated with the
Collateral or failure to apply funds in accordance with the provisions of the
Loan Agreement or the Other Agreements, including, but not limited to, (w)
lease security deposits and prepaid rents, (x) casualty insurance proceeds and
condemnation awards, (y) amounts collected by Borrower in respect of



judgments, settlements or bankruptcy claims for unpaid rent, and (z) gross
revenues from the Collateral not applied to payment of the expenses of the
Collateral, including, without limitation, real estate taxes, debt service and
other expenditures required by the Loan Agreement and the Other Agreements;
(iii) loss in connection with the Collateral not reimbursed by insurance
resulting from (x) failure to have in effect insurance policies required by the
Loan Agreement or the Other Agreements, (y) the deductible provisions of any
required policy or (z) the successful assertion of any defense or offset by an
insurer under any required policy based on an act or omission by Borrower or
any of its agents, successors or assigns, including successors in interest; and
(iv) the commission of waste in connection with the Collateral.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT
OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH
DEBT ARE NOT ENFORCEABLE. TO PROTECT BORROWER AND
BANK FROM MISUNDERSTANDING OR DISAPPOINTMENT, ANY
AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND
EXCLUSIVE STATEMENT OF THE AGREEMENT BETWEEN US,
EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.

THE PORT AUTHORITY OF THE CITY OF ST. LOUIS

By:

Print Name:

Title:

Address: 1015 Locust Street,
Suite 1200

St. Louis, Missouri 63101
Attn:

CITY OF ST. LOUIS, MISSOURI
and
PORT AUTHORITY OF THE CITY OF ST. LOUIS, MISSOURI

and



PRESIDENT RIVERBOAT CASINO-MISSOURI, INC.
and

MERCANTILE BANK NATIONAL ASSOCIATION

RELOCATION FUNDING AGREEMENT

Dated as of ., 1999

$3,000,000

Funding of Relocation Project Costs
(Admiral Relocation Project)
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RELOCATION FUNDING AGREEMENT

THIS RELOCATION FUNDING AGREEMENT (the €Agreement€p), made
and entered into as of , 1999, by and between the CITY OF
ST. LOUIS, MISSOURI, a municipal corporation and political subdivision of
the State of Missouri (the @City€), the PORT AUTHORITY OF THE CITY
OF ST. LOUIS, a political subdivision of the State of Missouri (the €Port
Authority€p), PRESIDENT RIVERBOAT CASINO-MISSOURI, INC., St.
Louis, Missouri, a corporation organized and existing under the laws of the
State of Missouri (the @Company€) and MERCANTILE BANK NATIONAL
ASSOCIATION, a national banking association duly organized and existing
and authorized under the laws of the United States of America (the @ Bank¢p);

WITNESSETH:

WHEREAS, President Riverboat Casino-Missouri, Inc., a Missouri corporation
(the @Company€), currently conducts gaming operations on The President



Casino on the Admiral (the @Admiral€p), which is currently moored at a
location in the City of St. Louis south of the James B. Eads Bridge pursuant to
an existing lease, as heretofore amended (the €Prior Leasep), entered into by
the City under the authority of Ordinance Nos. 58940 and 62638 of the City of
St. Louis (the @City€); and

WHEREAS, the Company desires to relocate the Admiral to certain leased real
property and mooring rights at a site on the Mississippi River within the Port
District of the City of St. Louis located north of the Martin Luther King Bridge
approximately 1,000 feet north of its current mooring site, and to make
necessary improvements in connection with such relocation, including, without
limitation, the construction of a porte cochere, ramps and affiliated
improvements on the improved public wharf and improved mooring
arrangements in the mooring area (collectively, the €Relocation Project€p)
and in connection therewith to lease from the City and the Port Authority
certain real property and mooring rights at the new mooring site (collectively,
the @Leased Property€p); and

WHEREAS, the City, the Port Authority and the Company desire to enter into
a Lease and Sublease Agreement by and among the City, the Port Authority
and the Company (the € Lease€p) to provide for the lease of the Leased
Property to the Port Authority and the sublease of the Leased Property from the
Port Authority to the Company, for the funding by the Port Authority of a
portion of the costs of the Relocation Project (the €Relocation Project
Costs€p) in the net amount of $3,000,000 of which $600,000 shall be provided
by the Port Authority and $2,400,000 from the proceeds of a loan to be
obtained by the Port Authority from Mercantile Bank National Association (the
©Bank€), and for the application of the proceeds of the Loan to fund a
portion of the Relocation Project Costs and the Loan Costs; and

WHEREAS, the parties hereto have determined that the Relocation Project will
increase the safety of the public visiting the Admiral and will provide economic
benefit to the citizens of the City through increased revenues resulting from
increased patronage of the Admiral due to improved passenger access, and that
the enhanced public safety and increased economic benefits to the citizens of
the City resulting from the Relocation Project furthers the City<€ps and the Port
Authority<€ps goals, objectives and policies; and

WHEREAS, it is anticipated that the Company will incur substantial costs and
expenses associated with the Relocation Project (the @ Relocation Project
Costs, € as defined herein); and



WHEREAS, the City wishes to provide assistance in funding a portion of the
Relocation Project Costs as an incentive to complete the Relocation Project and
further enhance public safety and increase economic benefits to the citizens of
the City; and

WHEREAS, the City is authorized, pursuant to Article VI, Section 19(a) of the
Constitution of the State of Missouri, to exercise all powers which the General
Assembly of the State of Missouri has authority to confer upon any city; and

WHEREAS, the City proposes to execute and deliver to the Port Authority this
Agreement to provide funding of a portion of the Relocation Project Costs,
pursuant to Article VI, Section 19(a) of the Constitution of the State of
Missouri and the City€ps home rule charter (collectively, the @Act€), and
Ordinance No. adopted by the Board of Aldermen on , 1999
(the €Ordinance€); and

WHEREAS, in order to provide funds to pay a portion of the Relocation
Project Costs the Port Authority shall enter into a Loan Agreement with the
Bank pursuant to which the Port Authority shall serve as an intermediary for a
loan (the @ Loan€) to provide funds to pay $3,000,000 of the Relocation
Project Costs and the Loan Costs; and

WHEREAS, in order to secure the payment of the principal of and interest on
the Loan, the Loan Agreement shall provide for a Future Advance Leasehold
Deed of Trust to a Trustee for the Bank covering the Port Authority€ps interest
in the Leased Property and shall further provide that the Bank may foreclose on
its collateral and may exclude the parties hereto from the Leased Property in
the event of a default by the Port Authority under the Loan Agreement; and

WHEREAS, in order to give the City rights in respect of the Leased Property in
the event of a default under the Loan Agreement and documents referenced
therein the City shall enter into an Option Agreement to Purchase Loan with
the Bank; and

WHEREAS, the obligations of the City and the Port Authority pursuant to this
Agreement shall be a special limited obligation of both the City and the Port
Authority payable only from monies annually appropriated by the Board of
Aldermen of the City from the Gaming Revenue Fund, as herein defined, which
shall be escrowed by the City for such purpose into the Gaming Relocation
Fund and from no other City source; and



WHEREAS, the City, the Port Authority, the Company and the Bank agree that
all funds described herein shall be disbursed and collected as described herein.

NOW, THEREFORE, in consideration of the premises and the mutual
representations, covenants and agreements herein set forth, the City, the Port
Authority, and the Company do hereby covenant and agree as follows:

ARTICLE |
DEFINITIONS

Section 1.

Definitions of Words and Terms€p . In addition to words and terms elsewhere
defined herein and therein, the following words and terms as used in this
Relocation Funding Agreement, shall have the following meanings, unless
some other meaning is plainly intended:

©Adjusted Gross Receipts€p shall have the meaning of such term as contained
in the Gaming Act.

©Admission Tax€ means that portion of the admission fee described in Rev.
Stat. Mo. € 313.820 (1997) from Gaming Operations which is paid to the City
as home dock city by the State from operations of the Company.

©Admission Tax Basegp means $3,240,000.

©Agreement€p means this Relocation Funding Agreement, as the same may
be from time to time modified, amended or supplemented in writing by the
parties hereto.

©Agreement Term€p means the duration of this Relocation Funding
Agreement as specified in Section 4.1 of this Relocation Funding Agreement.

@ Approved Plans€ means the plans and specifications for the Relocation
Project for which the City and the Port Authority have given written approval.

©Available Proceeds€p means the sum of $3,000,000.
©Bank€ means @Mercantile Bank National Association€

©Board of Aldermen€) means the Board of Aldermen of the City of St. Louis,
Missouri.



©Business Day€p means any day other than (a) a Saturday, Sunday or any
other day on which banking institutions in the city in which the principal
corporate trust office of the Bank is located are required or authorized by law to
close or (b) a day on which the New York Stock Exchange is closed.

©City€ means the City of St. Louis, Missouri, a municipal corporation and
political subdivision of the State of Missouri.

©Closing Date€p means the date of closing of the Loan.

@Collateral@ means the property described in the Loan Agreement attached
hereto as Exhibit C.

©Company€ means President Riverboat Casino-Missouri, Inc., a Missouri
corporation, and its successors and assigns and any surviving, resulting or
transferee corporation.

©Contractor€, whether in singular or plural form, means those persons or
entities performing Work for the Relocation Project, as such terms are defined
herein.

©Disbursing Agent€ means the Bank.

@Eligible Costs@ means those costs and expenses to which Available
Proceeds in the Project Fund may be applied, as more specifically defined in
Section 2.3(e) hereof.

@Event of Default€ means with respect to this Agreement any event or
occurrence as defined in Section 7.1 hereof.

©Fiscal Year€ means the fiscal years of the City beginning on July 1 and
ending on June 30 of the following calendar year.

©Future Advance Leasehold Deed of Trust€ means the deed of trust from the
Company, as Trustee for the Bank.

©Gaming Act€ means the Excursion Gambling Boats Act of the State of
Missouri contained in Sections 313.800 to 313.850 (both inclusive) of the
Revised Statutes of Missouri (1997), as the same may hereafter be amended,
pursuant to which the Admission Tax and the Home Dock City Tax,
respectively, are imposed.



©Gaming Operations€ means any operations relating to gaming, gambling,
lotteries, gift enterprises and/or games of skill and chance offered or conducted
at or within the City, including, without limitation, the operation of any slot
machines, roulette tables, card games or other gaming devices or games
permitted under the Gaming Act.

©Gaming Relocation Fund€y means the Gaming Relocation Fund created
pursuant to Section 4.2 hereof.

©Gaming Revenue Fund€y means the Gaming Revenue Fund created pursuant
to Section 4.2 hereof into which the Gaming Revenues are from time to time
deposited in accordance with this Agreement.

©Gaming Revenues€p means all revenues and payments received by the City
from the Home Dock City Tax, the Admission Tax and the Rent.

©@Home Dock City Tax€p means that portion of the tax on Adjusted Gross
Receipts received by the City from the State from operations of the Company
as the home dock city from Gaming Operations, all as defined in Rev. Stat. Mo.
© 313.822(1).

©@Home Dock City Tax Base€ means $1,240,000.

©@Lease€@ means the Lease and Sublease Agreement dated of even date
herewith between the City, the Company and the Port Authority pursuant to
which the City leased the Leased Property to the Port Authority and the Port
Authority subleased the Leased Property to the Company, or any other
agreement pursuant to which the City or the Port Authority shall lease the
Leased Property for Gaming Operations during the term of this Relocation
Funding Agreement.

©Leased Property€p means certain real property and certain mooring rights at
a site on the Mississippi River within the Port District of the City of St. Louis
and the improvements constituting the Relocation Project to be constructed
thereon which was leased by the City to the Port Authority and subleased to the
Company pursuant to the Lease.

©Loan€ means the funds provided by the Bank to the Port Authority for the
payment of $2,400,000 of the Relocation Project Costs and the payment of the
Loan Costs which shall be secured by the Collateral and shall bear interest at
the rate of 9.75% per annum.



©Loan Agreement€ means the Loan Agreement dated of even date herewith
between the Bank and the Port Authority pursuant to which the Bank will make
the Loan to the Port Authority in the form attached hereto as Exhibit C.

©Loan Costs€ means an upfront fee payable to the Bank of 1/2%.
©Mayor€ means the Mayor of the City or his/her duly authorized agent.

©Note€@ means the evidence of indebtedness of the Port Authority to the
Bank, evidencing a loan from the Bank to the Port Authority in the amount of
$2,400,000 which shall bear interest at the rate of 9.75% per annum.

©Ordinance€) means that certain Ordinance adopted on
, 1999 by the Board of Aldermen of the City approving
the execution and delivery of this Agreement.

©Persong means any natural person, firm, association, corporation,
partnership, joint stock company, joint venture, trust, unincorporated
organization or firm, a government or any agency or political subdivision
thereof or other public body.

©Port Authority€ means the Port Authority of the City of St. Louis, a
political subdivision of the State of Missouri.

©Project Engineer€p means the architect and/or engineer designated by the
City and the Port Authority to oversee the Work and review the disbursement
requests.

©Project Fund€ means the account established pursuant to Section hereof into
which the Available Proceeds are deposited.

@ Relocation Funding Agreement€ means this Relocation Funding Agreement
dated as of the date hereof, among the City, the Port Authority and the
Company as from time to time amended in accordance with the provisions of
Section 8.1 of this Agreement.

©Relocation Project€ means the site modification and improvements,
construction of mooring anchorages and protective cells, the moving the
Admiral from its current mooring site to the new mooring site and other work
described in Exhibit A hereto.



@Relocation Project Costs€p means the sum total of all reasonable or
necessary costs actually incurred in performing the Work and any such costs
incidental to the implementation of the Relocation Project.

©Rent€ means the rent payable to the City and/or the Port Authority pursuant
to the Lease.

©Rent Base€ means $1,240,000.
©State€p means the State of Missouri.

©Work€ means all work and materials necessary to construct the Relocation
Project.

ARTICLE Il
REPRESENTATIONS

Section 1 . Representations and Warranties by the City.

The City represents and warrants to the Company, the Port Authority and the
Bank that:

a) The City is a constitutional charter city and political subdivision of the State
of Missouri. Under the provisions of the Constitution and laws of the State of
Missouri and the City€ps charter, the City has the lawful power and authority to
enter into the transactions contemplated by this Relocation Funding Agreement
and the Lease and to carry out its obligations hereunder and thereunder.

b ) By all necessary action of the Board of Aldermen of the City, the City has
been duly authorized to execute and deliver this Relocation Funding
Agreement, the Lease, and the other documents required to be executed and
delivered in connection with the transactions, contemplated hereby, acting by
and through its duly authorized officers. This Relocation Funding Agreement
and the Lease are each a legal, valid and binding obligation of the City
enforceable against the City in accordance with its terms (except as
enforcement may be limited by laws relating to bankruptcy, insolvency or
creditor@s rights generally).

c) THE OBLIGATIONS OF THE CITY, HOWEVER, ARE LIMITED TO
THE PROVISIONS OF THIS RELOCATION FUNDING AGREEMENT



AND UNDER NO CIRCUMSTANCES IS THE CITY FINANCIALLY
OBLIGATED EXCEPT AS SPECIFICALLY SET FORTH HEREIN.

Section2 . Representations of the Port Authority

The Port Authority represents and warrants to the Company, the City and the
Bank as follows:

a ) The Port Authority is a public corporation duly organized and existing under
the laws of the State of Missouri, and has lawful power and authority to enter
into, execute and deliver the Lease and this Relocation Funding Agreement and
to carry out its obligations thereunder and hereunder.

b ) By all necessary corporate action of its governing board, the Port Authority
has been duly authorized to execute and deliver the Lease, the Loan Agreement
and this Agreement and the other documents required to be executed and
delivered by it in connection with the transaction contemplated hereby, acting
by and through its duly authorized officers and such documents are each a
legal, valid and binding obligation of the Port Authority, enforceable against
the Port Authority in accordance with its terms (except as enforcement may be
limited by laws relating to bankruptcy, insolvency or creditor€ps rights
generally).

c) THE OBLIGATIONS OF THE PORT AUTHORITY, HOWEVER ARE
LIMITED TO THE PROVISIONS OF THE DOCUMENTS SET FORTH IN
SUBPARAGRAPH (b) ABOVE AND UNDER NO CIRCUMSTANCES IS
THE PORT AUTHORITY FINANCIALLY OBLIGATED EXCEPT AS
SPECIFICALLY SET FORTH HEREIN.

Section 3 . Representations and Warranties by the Company .

The Company represents and warrants to the City, the Port Authority and the
Bank as follows:

a ) The Company is a corporation organized and existing under the laws of the
State of Missouri. The Company has the power and authority to own, lease and
operate facilities of the type to be constructed, improved or financed with the
proceeds the Loan and to carry on its business as currently conducted. The
Company has all necessary licenses and permits required in order to carry on its
business as currently conducted and has or will obtain all necessary licenses



and permits in connection with the execution and performance of the Lease and
the Relocation Project.

b ) The Company has lawful power and authority to enter into, execute and
deliver this Relocation Funding Agreement and the Lease and to carry out its
obligations hereunder and thereunder and by all necessary corporate action has
been duly authorized to execute and deliver this Relocation Funding Agreement
and the Lease, acting by and through its duly authorized officers.

¢ ) This Relocation Funding Agreement and the Lease have been duly
authorized, executed and delivered by the Company and constitute the valid
and legally binding obligations of the Company enforceable in accordance with
their respective terms (except to the extent that the enforcement thereof may be
limited by laws relating to bankruptcy, insolvency or other similar laws
affecting creditors€p rights generally).

d ) The execution, delivery and performance by the Company of this
Relocation Funding Agreement and the Lease will not violate any provisions of
law or any applicable judgment, order or regulation of any court or of any
public or governmental body, agency or authority and will not conflict with, or
result in the breach of any of the terms and provisions of, or constitute a default
under, any existing law, court or administrative regulation, decree, order or the
Company€@s Atrticles of Incorporation or Bylaws or any indenture, deed of
trust or other agreement or instrument to which the Company is a party or by
which the Company or its properties are bound.

e ) The proceeds of the Loan are to be used only to finance the Relocation
Project Costs and the Loan Costs through the payment thereof or
reimbursement of the Company for payment thereof.

f) The Company will dismiss with prejudice President Riverboat Casino-
Missouri v. City of St. Louis, Cause No. 974-03125, currently pending in the
Circuit Court for the City of St. Louis, at its cost.

Section 4 . Representations by the Bank

The Bank represents and warrants to the City, the Port Authority and the
Company as follows:

a ) The Bank will disburse funds to pay a portion of the Relocation Project
Costs and Loan Costs in consultation with a disbursement advisor.



b ) The Bank represents that it recognizes that the sole source of City payment
for the Loan is that portion of the Gaming Revenue Fund identified for the
repayment of the Loan and that the City has no further obligation therefor
whatsoever.

ARTICLE 111
USE OF PROCEEDS AND OBLIGATIONS OF COMPANY TC @USE OF
PROCEEDS AND OBLIGATIONS OF COMPANY @

Section 1 . Agreement to Complete Relocation Project .

The Company will cause the Relocation Project to be accomplished solely on
the Leased Property. The Company further agrees to cause the construction of
the Relocation Project to be diligently and continuously pursued and to be
completed with reasonable dispatch, and to provide (from its own funds if
required) all moneys necessary to complete the Relocation Project. Neither the
City, the Port Authority nor the Company represents that the proceeds of the
Loan will be sufficient to pay the costs of completing the Relocation Project.
The Company<€ps agreement to complete the Relocation Project shall be the
subject of a guaranty of completion by President Casinos, Inc., which shall be
secured by the deposit by the Company, of $500,000 with an escrow agent
pursuant to an escrow agreement among the Company, the Bank, the Port
Authority, and the escrow agent.

Section 2 . Use of Proceeds of the Loan .

The Port Authority shall disburse $600,000 to pay Relocation Projects Costs as
incurred and shall disburse such amount before disbursement of the Loan.
Disbursements shall be made by the Port Authority upon receipt of draw
requests and evidence of Work performed, which is reasonably satisfactory to
Port Authority in consultation with a disbursement advisor. Then, the Loan
shall be disbursed to pay a portion of the Relocation Project Costs, as incurred.
No disbursements of the Loan shall be made until necessary approvals and
permits required for the Work paid by the disbursement have been obtained.
The Company shall not be obligated to incur any costs of the Relocation
Project until the Loan has been disbursed in full.

Section 3 . Company to Comply with Lease .

The Company agrees that during the term of this Relocation Funding
Agreement and the Lease it will continuously operate the Admiral as a revenue



producing gaming facility. The Company will comply with the provisions of
the Lease and will not exercise any right to terminate the Lease throughout the
term of this Relocation Funding Agreement.

Section 4 . Construction in General.

The Company shall with due dispatch and haste diligently proceed to complete
the Relocation Project in a workmanlike manner, in accordance with the
Approved Plans, and free from liens or claims of liens by any and all
Contractors. The Company agrees that the Work is set forth in the Approved
Plans and hereby confirms and warrants to the parties hereto that such
Approved Plans have been reviewed by qualified and experienced architects
and engineers and comply with the applicable law. The Company further agrees
that the construction of the improvements to the Relocation project will not
deviate from the Approved Plans. The Company further agrees to bear the full
cost and expense over and above the Available Proceeds to complete the
Relocation Project and further acknowledges that the Work will be completed
in a good and workmanlike manner and in accordance with all applicable law.

Section 5. Access by Project Engineer.

The Company shall provide the Project Engineer with full access to the Leased
Premises for the purpose of inspecting the Work for which disbursement is
sought.

Section 6 . General Terms and Conditions of Relocation Project.

The following general terms and conditions shall apply to the Relocation
Project and the Work.

a ) The company agrees it will not make or permit any material changes,
variations or additions to the Approved Plans without first obtaining written
consent of the Port Authority, acting by and through its Executive Director,
which consent shall not be unreasonably withheld or delayed, and the Company
will not enter into additional contracts for work with respect to the Relocation
Project beyond that which is included in the Approved Plans without the
written consent of the City and the Port Authority. Should any such change be
made or constructed without such approval, the Company shall indemnify the
City and the Port Authority, and hold each of them harmless from all costs
thereof.



b ) The Company agrees that it shall, at no time, permit abandonment or delay
for more than seven (7) consecutive days of the construction of the
improvements to the Relocation Project except for causes beyond its control
and will forthwith remove or discharge any and all Contractors not diligently
proceeding with the assigned Work for reasons within their control.

¢ ) The Company agrees that in the event construction ceases without good
cause for more than thirty (30) days, the City and the Port Authority shall have
the right, at their option, to enter into the Leased Property an engage such
persons as may be necessary to complete the Work or to protect such
improvements from depreciation, and all amounts expended for such purposes
shall be borne wholly by the Company which shall indemnify and hold the City
and the Port Authority harmless therefor.

d ) The Company agrees to comply with all laws, codes, statutes, regulations
and ordinances of all public authorities having jurisdiction over the Relocation
Project including, but not limited to, zoning ordinances, environmental laws,
building codes, access for the handicapped laws, occupational health and safety
laws, equal employment opportunity laws, etc.

e ) The Company agrees to defend, indemnify and save the City and the Port
Authority, and their respective employees, agents, officers, commissioners and
directors (hereinafter @Releasees€p) harmless from any and all loses, costs,
damages, expenses and liabilities, including, in the event of litigation,
reasonable attorneys€p fees and expenses which they sustain in connection with
the Relocation Project, directly or indirectly, whether relating to personal
injury, death or property damage.

f) The parties hereto agree, acknowledge and affirm that this Relocation
Funding Agreement does not create a partnership, a trust relationship, an
agency relationship or any other legal relationship other than that of
independent contracting parties in accordance with this Relocation Funding
Agreement, enforceable at law or in equity in accordance with the laws of the
State of Missouri.

g ) Should the Company breach any provision hereof and fail to correct such
breach within seven (7) business days after receiving written notice thereof
from the City and/or the Port Authority (or within a reasonable period if such
breach cannot be cured within said seven (7) business day period and the
Company has commenced to cure such breach within said seven (7) business
day period and diligently pursues such cure to completion, or should the Port
Authority terminate the Lease, the Company shall be in default hereunder, in



which event, at the City<€ps and the Port Authority€ps option, this Relocation
Funding Agreement shall terminate and the Disbursing Agent shall disburse the
remaining Available Proceeds first to the Bank to reduce the balance due on the
Note and then to the Port Authority to be applied to remedy any damages
accruing to the Port Authority and the City relating to breach of this Relocation
Funding Agreement and the Lease Agreement. Nothing herein shall in any way
limit or restrict the exercise of the City€ps and Port Authority€s rights and
remedies under the Lease Agreement and/or applicable law.

Section 7 . Insurance .

The Company shall ensure that all Contractors performing Work carry
commercial general liability insurance, builder€ps risk and worker€ps
compensation insurance in such amounts as are acceptable to the City and the
Port Authority and naming the City and the Port Authority as additional
insureds for such period of time as Contractor is performing Work.

ARTICLE IV
AGREEMENT TERM; GAMING REVENUE FUND; AND APPLICATION
OF GAMING REVENUES

Section 1. Agreement Term.

This Relocation Funding Agreement shall be effective from and after the date
hereof and shall continue in force and effect until the principal of and interest
on the Loan has been fully paid. The Company«€s obligation to complete the
Relocation Project shall survive.

Section 2 . Creation of Funds.

So as to ensure to the greatest extent possible a source of funds for repayment
of the Loan, there is hereby created and ordered to be established within the
treasury of the City a separate and distinct trust fund to be known as the
Gaming Revenue Fund for the purpose of setting aside the Gaming Revenues
and paying the City€s Payments pursuant to this Agreement. All moneys
deposited in the Gaming Revenue Fund shall be applied in accordance with the
provisions of this Agreement. The Comptroller or other financial officer of the
City shall keep and maintain adequate records pertaining to the Gaming
Revenue Fund and all disbursements therefrom. There shall also be established
by the Port Authority a separate and distinct trust fund known as the Gaming
Relocation Fund.



Section 3. Allocation of Gaming Tax Revenues.

During the term of this Agreement, which term ends in any event upon
payment in full of the Loan, the Gaming Revenues received by the City during
each Fiscal Year of the City shall be deposited in the Gaming Revenue Fund.
Beginning on the first day of the month following the Effective Date, as
defined in the Lease, and on the first day of each month thereafter, the City
shall transfer moneys in the Gaming Revenue Fund to the Port Authority for
deposit in the Gaming Relocation Fund until the cumulative amounts so
transferred during such Fiscal Year equals $600,000 as follows:

a) From and after receipt by the City during each Fiscal Year of Rent equal to
the Rent Base, fifty percent (50%) of any payment of Rent received by the City
shall be immediately deposited in the Gaming Relocation Fund;

b ) From and after receipt by the City during each Fiscal Year of Admission
Tax revenues equal to the Admission Tax Base, fifty percent (50%) of all
Admission Tax revenues received by the City shall be immediately deposited in
the Gaming Relocation Fund;

¢ ) All Home Dock City Tax revenues received by the City during each Fiscal
Year shall be deposited in the Gaming Relocation Fund until the amount of
such deposits from Home Dock City revenues equals $600,000; and

d ) From and after receipt by the City of Home Dock City Tax revenues equal
to the Home Dock City Tax Base (including such revenues deposited in the
Gaming Relocation Fund pursuant to subparagraph (c) above, fifty percent
(50%) of all Home Dock City Tax revenues received by the City shall be
immediately deposited in the Gaming Relocation Fund.

All moneys deposited by the City in the Gaming Revenue Fund, after making
the transfers required by the City in subparagraphs (a) through (d) above, may
be used by the City for any purpose permitted by law. All moneys transferred
by the City to the Port Authority for deposit in the Gaming Relocation Fund
shall be dedicated and applied by the Port Authority solely to repayment of the
Loan.

ARTICLE 1
PAYMENT PROVISIONS TC @PAYMENT PROVISIONS€

Section 1 . Payments.



To provide for the payment of the principal of and interest on the Loan, the Port
Authority shall pay directly to the Bank, on July 25, 2000, and on the first
Business Day of each month thereafter during the term of this Agreement, all
moneys on deposit in the Gaming Relocation Fund (the @Payments€), as long
as the Loan is outstanding and shall pledge the Collateral to the Bank to secure
the payment of the principal of and interest on the Loan.

Section 2 . Obligations of City and the Port Authority .

a ) The obligations of the Port Authority under this Agreement to make
payments from the Gaming Relocation Fund to pay the Loan during the
Agreement Term on or before the date the same become due, and the
obligations of the City and the Port Authority to perform all of its other
obligations, covenants and agreements hereunder shall, subject to the provision
of subsection (b) hereof, be absolute and unconditional, without notice or
demand, and without abatement, deduction, set-off, counterclaim, recoupment
or defense whatsoever, whether now existing or hereafter arising, and
irrespective of whether the Relocation Project shall have been started or
completed, or whether the Company is in default under the Lease or this
Agreement, and notwithstanding any damage to, loss, theft or destruction of the
Relocation Project, the Leased Property, or any part thereof, any failure of
consideration, the taking by eminent domain of title to or of the right of
temporary use of all or any part of the Relocation Project or the Leased
Property, legal curtailment of the Company€ps use thereof, the eviction or
constructive eviction of the Company, any change in the tax or other laws of
the United States of America, the State of Missouri or any political subdivision
thereof, any change in the Bank€ps legal organization or status, or any default
of the Bank under the Loan Agreement, and regardless of the invalidity of any
action of the Bank, and regardless of the invalidity of any portion of this
Agreement, the Loan Agreement or the Lease.

b ) Notwithstanding any provision or covenant contained in this Agreement, the
City is not obligated to budget or appropriate monlEs TO THE GAMING
RELOCATION FUND EXCEPT FROM THE GAMING REVENUE FUND or
to pay the Loan except from monlEs from the Gaming RELOCATION Fund
TO THE GAMING RELOCATION FUND. The City shall be under no
obligation to levy any taxes in order to raise revenues to pay the Loan.

c) THE DOCUMENTS FOR THE LOAN SHALL CONTAIN THE
FOLLOWING PROVISION:



The Borrower shall not be personally liable for the payment of any sums due
hereunder or under the Loan nor for the performance of any obligations of
Borrower hereunder or under the Loan. No judgment for the repayment of the
liabilities and obligations of Borrower under this Note will be sought or
enforced against Borrower personally or any property of Borrower other than
the Collateral and monies now or hereafter appropriated by the Board of
Aldermen of the City of St. Louis from the Gaming Revenue Fund and
designated for deposit into the Gaming Relocation Fund, to the extent the City
shall not have previously paid such moneys to Bank pursuant to the applicable
provisions of (and as such terms are defined in) this Agreement and any other
property of Borrower furnished or pledged as security under the Loan or under
any of the other agreements in any action to foreclose the Leasehold Deed of
Trust or to otherwise realize upon any other collateral or to collect any amount
payable hereunder or thereunder.

Section 5.

Payments to Constitute Currently Budgeted Expenditures of City€p . The City
and the Port Authority acknowledge and agree that the payments from the
Gaming Revenue Fund hereunder shall constitute currently budgeted
expenditures of the City.

ARTICLE VI
TERMINATION OF AGREEMENT

Section 1 . Defeasance.

If the City shall pay and discharge or provide for the payment or prepayment
and discharge of the whole amount of the principal of and interest on the Loan
at the time outstanding, or shall make arrangements satisfactory to the Bank for
such payment or prepayment and discharge, then and in that case all property,
rights and interest hereby assigned or pledged shall revert to the City, and the
right, title and interest of the Bank, as the assignee of the City and the Port
Authority, therein shall thereupon cease, terminate and become void; and this
Relocation Funding Agreement, and the covenants of the City contained herein,
shall be discharged and the Port Authority and the Bank, in such case on
demand of the City and at its cost and expense, shall execute and deliver to the
City a proper instrument or proper instruments acknowledging the satisfaction
and termination of this Agreement, and shall assign and transfer or cause to be
assigned or transferred, and shall deliver or cause to be delivered to the City, all
property, including money, then held by the Port Authority or the Bank other



than moneys deposited with the Port Authority or the Bank for the payment of
the principal of or interest on the Loan.

Section 2 . Company€s Right of Termination .

At any time prior to the initial disbursement of the amount to be disbursed by
the Port Authority pursuant to Section 3.2, the Company may, by giving written
notice to the City, the Port Authority and the Bank, abandon the Relocation
Project and terminate this Agreement and the Company€ps obligations
hereunder if the Company determines, in its sole discretion, that the Relocation
Project is no longer economically feasible or desirable.

ARTICLE VII
DEFAULT AND REMEDIES TC @DEFAULT AND REMEDIES€ \n 1-1 \f

C\l@o2¢
Section 1 . Remedies .

If a default by the City, the Company, or the Port Authority hereunder shall
have occurred and be continuing, then the Port Authority or the Bank may at
such party€ps election, then or at any time thereafter, and while such default
shall continue, take any one or more of the following actions:

a ) By mandamus or other suit, action or proceedings at law or in equity to
enforce its rights against the parties hereto and their officials, officers, agents
and employees, and to require and compel duties and obligations required by
the provisions of this Agreement or by the Constitution and laws of the State of
Missouri and the United States of America;

b ) By suit, action or other proceedings in equity or at law to require the parties
hereto, their officials, officers, agents and employees to account as if they were
the trustees of an express trust;

¢ ) By suit, action or other proceedings in equity or at law to enjoin any acts or
things which may be unlawful or in violation of the rights of the Port Authority
or the Bank; and

(d) By suit, action or other proceedings in equity or at law enforce its rights
against the parties hereto and their officials, officers, agents and employees
with respect to the Collateral.



Section 2 . Survival of Obligations .

The City covenants and agrees with the Port Authority for the benefit of the
Bank that the City€s obligations under this Agreement shall survive the
cancellation and termination of this Agreement, for any cause, and that the City
shall continue to pay the Payments and perform all other obligations specified
in this Agreement, all at the time or times provided in this Relocation Funding
Agreement; provided, however, that upon the payment of all Payments required
under Article 5.1 hereof, and upon the satisfaction and discharge of the Loan by
the Port Authority, the parties€p obligations under this Agreement shall
thereupon cease and terminate in full.

Section 3 . Rights and Remedies Cumulative .

The rights and remedies reserved by the Port Authority and the Bank and the
parties hereunder and those provided by law shall be construed as cumulative
and continuing rights. No one of them shall be exhausted by the exercise
thereof on one or more occasions. The Port Authority and the Bank and the
parties hereto shall each be entitled to specific performance and injunctive or
other equitable relief for any breach or threatened breach of any of the
provisions of this Agreement, notwithstanding availability of an adequate
remedy at law, and each party hereby waives the right to raise such defense in
any proceeding in equity.

Section 4 . Waiver of Breach.

No waiver of any breach of any covenant or agreement herein contained shall
operate as a waiver of any subsequent breach of the same covenant or
agreement or as a waiver of any breach of any other covenant or agreement,
and in case of a breach by any party hereto of any covenant, agreement or
undertaking by such party, the Port Authority or the Bank may nevertheless
accept from such party any payment or payments hereunder without in any way
waiving such party€ps right to exercise any of its rights and remedies as
provided herein with respect to any such default or defaults of such party which
were in existence at the time when such payment or payments were accepted by
such party.

Section 5 . Bank€ps Exercise of the Bankgys Remedies .

The parties hereto agree that the Bank is a third party beneficiary of this
Relocation Funding Agreement. Whenever a default hereunder shall have



occurred and be continuing, the Bank may, exercise any or all of the rights of
the Port Authority or the Bank under this Article, upon notice as required.

Section 6 . No Acceleration .

Notwithstanding anything herein to the contrary, the Payments under this
Relocation Funding Agreement are not subject to acceleration upon the
occurrence of an event of default hereunder.

Section 7 . Delay or Omission Not a Waiver .

No delay or omission of the Port Authority or the Bank to exercise any right or
power accruing upon any Event of Default shall impair any such right or
power, or shall be construed to be a waiver of any such Event of Default or an
acquiescence therein; and every power and remedy given by this Agreement to
the Port Authority or the Bank may be exercised from time to time and as often
as may be deemed expedient by the Port Authority or the Bank.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 1 . Amendments, Changes and Modifications.

After the Closing Date and prior to payment in full of the Loan, this Relocation
Funding Agreement, the Lease and the Loan Agreement may not be amended,
changed, modified, altered or terminated without the written consent of the
Bank and the parties to such agreements.

Section 2 . Instruments of Further Assurance.

The City covenants that it will do, execute, acknowledge and deliver, or cause
to be done, executed, acknowledged and delivered, such Agreement, and such
further acts, instruments, financing statements and other documents as the Bank
may reasonably require for the better assuring, pledging and assigning unto the
Bank the property and revenues herein described, to the payment of the
principal of and interest on the Loan.

Section 3 . Payments Due on Saturdays, Sundays and Holidays.

In any case where the day for any Payment due under this Agreement shall be a
Saturday, a Sunday or a day which is not a Business Day, then payment need
not be made on such date but may be made on the next succeeding Business
Day with the same force and effect as if made on the date fixed for payment,



and no interest shall accrue for the period after such date. In the event
Payments due are not received, the Bank shall give notice to the City of such
fact and the City shall have ten (10) days after receipt of said notice to make the
overdue Payment before the Bank shall declare the City to be in default under
this Relocation Funding Agreement.

Section 4 . Severability .

In the event that any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

Section 5.

Immunity of Officers, Employees and Members of the City and the
Company€ . No recourse shall be had for the payment of the principal of or
interest on the Loan or for any claim based thereon or upon any representation,
obligation, covenant or agreement in this Agreement contained against any
past, present or future officer, member, employee, director, alderman, official
or agent of the City or the Company, or, respectively, of any successor public
or private corporation thereto, as such, either directly or through the City, the
Company, or respectively, any successor public or private corporation thereto
under any rule of law or equity, statute or constitution or by the enforcement of
any assessment or penalty or otherwise, and all such liability of any such
officers, members, employees, councilmen, officials or agents as such is hereby
expressly waived and released as a condition of and consideration for the
execution of this Agreement and the issuance of the Reimbursement
Obligation.

Section 6 . Counterparts.

This Agreement is being executed in any number of counterparts, each of
which is an original and all of which are identical. Each counterpart of this
Agreement is to be deemed an original hereof and all counterparts collectively
are to be deemed but one instrument.

Section 7 . Governing Law .

It is the intention of the parties hereto that this Relocation Funding Agreement
and the rights and obligations of the parties hereunder shall be governed by and
construed and enforced in accordance with the laws of the State of Missouri.



Section 8 . Notices.

Any notice, demand or other communication required by this Agreement to be
given by either party hereto to the other shall be in writing and shall be
sufficiently given or delivered if dispatched by certified United States first class
mail, postage prepaid, or delivered personally,

In the case of the Company, to:

President Riverboat Casino-Missouri, Inc.
802 North First Street

St. Louis, Missouri 63102

Attention: Mr. James A. Zweifel

with a copy to:

Thompson Coburn LLP

One Mercantile Center

St. Louis, Missouri 63101
Attention: Michael Lazaroff, Esq.

In the case of the City, to:

City of St. Louis
Comptroller

Room 212 City Hall

St. Louis, Missouri 63103
Attention: Comptroller

with a copy to:

City Counselor€ps Office
Room 314 City Hall

St. Louis, Missouri 63103
Attention: City Counselor

In the case of the Authority, to:

Port Authority of the City of St. Louis, Missouri



1015 Locust Street, Suite 1200
St. Louis, Missouri 63101
Attention: Port Director

In the case of the Bank, to:

Mercantile Bank National Association
One Mercantile Center

St. Louis, Missouri 63101

Attention: Mr. James Lally

or to such other address with respect to either party as that party may, from
time to time, designate in writing and forward to the other as provided in this
Section. Said notices shall be deemed received on the third (3rd) business day
after deposit in the United States mail or on the actual date such notice is
delivered.

Section 9 . Suspension of Mail Service .

If, because of the temporary or permanent suspension of mail service or for any
other reason, it is impossible or impractical to mail any notice in the manner
herein provided, then such delivery of notice in lieu thereof as shall be made
with the approval of the parties hereto shall constitute a sufficient notice.

Section 10 . Execution of Loan .

The City is hereby authorized to enter into and the Mayor and Comptroller of
the City and/or the President of the Board of Aldermen and the Register of the
City are hereby authorized and directed to execute and deliver, for and on
behalf of and as the act and deed of the City, such other documents, certificates
and instruments as may be necessary or desirable to carry out and comply with
the intent of this Agreement.

Section 11 . Cooperation in Provision of Financial Information.

The City agrees to cooperate with the Bank in connection with the making of
the Loan to the Port Authority and to provide such financial and other
information regarding the City, the Gaming Revenues, this Agreement, the
Lease, and the transactions contemplated hereby, including audited financial



statements and projections of Gaming Revenues, as may be reasonably
requested by the Bank or its counsel.

Section 12 . Further Authority.

The City shall, and the officers, aldermen, officials, agents and employees of
the City, the Port Authority and the Company are hereby authorized and
directed to, take such further action, and execute such other documents,
certificates and instruments as may be necessary or desirable to carry out and
comply with the intent of this Agreement, and to carry out, comply with and
perform the respective duties of the City, the Port Authority and the Company
with respect to this Relocation Funding Agreement and the Loan.

[Remainder of page intentionally left blank.]

IN WITNESS WHEREOF, the City, the Port Authority, the Bank and the
Company have caused this Relocation Funding Agreement to be executed as of
the day and year first above written.

CITY OF ST. LOUIS, MISSOURI

ATTEST:

By:
Mayor

Register
By:

Comptroller

Approved as to form only:

City Counselor

PORT AUTHORITY OF THE CITY OF ST. LOUIS
ATTEST:

By:
Chairman



(Assistant) Secretary
PRESIDENT RIVERBOAT CASINO-MISSOURI, INC.
ATTEST:

By:
Executive Vice President

(Assistant) Secretary
MERCANTILE BANK NATIONAL ASSOCIATION
ATTEST:

By:
Chairman

(Assistant) Secretary
ACKNOWLEDGMENTS

STATE OF MISSOURI )

) ss. _
On this of , 1999, a Notary
CITYOFST.LOUIS ) Public in and for said State, personally appeared
and to me personally

known, who, being by me duly sworn, acknowledged himself and herself to be
the Mayor and Comptroller of the City of St. Louis, Missouri, a municipal
corporation and political subdivision of the State of Missouri, and that the seal
affixed to the foregoing instrument is the corporate seal of said City, and that
the foregoing instrument was signed and sealed in behalf of said City by
authority of Ordinance No. __ passed by the Board of Aldermen of said City,
and said individual acknowledged said instrument to be executed for the
purposes therein stated and as the free act and deed of said City.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
notarial seal the day and year last above written.

[SEAL] Notary Public - State of Missouri



My commission expires: .

STATE OF MISSOURI )

)s

S. _
CITY OF ST. LOUIS ) On this of , 1999, a Notary

Public in and for said State, personally appeared

, to me personally known, who, being by me duly
sworn, acknowledged himself to be the of the Port
Authority of the City of St. Louis, Missouri, a political subdivision of the State
of Missouri, and that the seal affixed to the foregoing instrument is the
corporate seal of said Authority, and that the foregoing instrument was signed
and sealed in behalf of said Authority by authority of Ordinance No.
passed by the Board of Commissioners of said Authority, and said individual
acknowledged said instrument to be executed for the purposes therein stated
and as the free act and deed of said Authority.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
notarial seal the day and year last above written.

[SEAL] Notary Public - State of Missouri

My commission expires:

STATE OF MISSOURI )

)s

S. _
CITY OF ST. LOUIS ) On this day of , 1999, before me, a

Notary Public in and for said State, personally appeared
, to me personally known, who, being by me duly
sworn, acknowledged himself/herself to be the Executive Vice President of the
Board of Directors of PRESIDENT RIVERBOAT CASINO-MISSOURI, INC.,
a corporation organized under the laws of the State of Missouri, and that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, and that the foregoing instrument was signed and sealed in behalf
of said corporation by authority of its Board of Directors, and said officer
acknowledged said instrument to be executed for the purposes therein stated
and as the free act and deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
notarial seal the day and year last above written.



[SEAL] Notary Public - State of Missouri

My commission expires: .

STATE OF MISSOURI')

) s

S. .
CITY OF ST. LOUIS ) On this day of , 1999, before me, a

Notary Public in and for said State, personally appeared
, to me personally known, who, being by me duly
sworn, acknowledged himself/herself to be the

of MERCANTILE BANK NATIONAL
ASSOCIATION, a national banking association duly organized and existing
and authorized under the laws of the United States of America, [and that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, and that the foregoing instrument was signed and sealed in behalf
of said corporation by authority of its Board of Directors, and said officer]
acknowledged said instrument to be executed for the purposes therein stated
and as the free act and deed of said corporation.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my
notarial seal the day and year last above written.

[SEAL] Notary Public - State of Missouri

My commission expires: .

EXHIBIT A

Relocation Project Costs

General Conditions $ 75,900
Design $ 554,151
Marine Construction $ 1,065,000

Plaza/Porte Cochere Const. $ 4,250,000
Ramp/Bridge Construction $ 910,000
Construction Management $ 70,000
Contingency $ 74,949
Total $ 7,000,000



EXHIBIT B
Description of the Work

Relocation of the Admiral from its current mooring site to a new mooring site
and construction of site modifications and improvements at the new site
including, but not limited to, construction of a drive-up plaza and porte cochere
and installation of enhanced exterior lighting, construction of mooring
anchorages and protective cells and related equipment and related professional
fees and expenses.

EXHIBIT C
Loan Agreement

Legislative History

REF TO COMM COMM
1ST READING COMM COMMITTEE SUB AMEND
11/12/99 11/12/99 T&C 11/17/99
2ND FLOOR
READING AMEND FLOOR SUB PERFECTN | PASSAGE
12/03/99 12/03/99 12/10/99
ORDINANCE VETOED VETO OVR

64803



